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AMONG

I awoke this morning
with devout thanksgiving for my friends,
the old and the new.
— Ralph Waldo Emerson

To some people, Rock of Ages

is a company that quarries and sells granite.

To others it is a company that builds and markets memorials.

But those who really know Rock of Ages know that our company is much more.

It's a group of people who love our product, our industry, and working together at
Rock of Ages. It's a network of friends and relationships around the world that bring
meaning and fulfillment to life. It's an opportunity to build a career or a business with
people you like and trust. It's the privilege of helping families through some of life’s
most tender and sacred moments. It's the pleasure of working with colleagues

and partners who share our values and our excitement about the future.

This year, we dedicate our annual report to our friends, partners, customers and
colleagues everywhere. Your faith and friendship have sustained our company

for generations and, like Emerson, we give thanks for your friendship.
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SHAREHOLDERS,

EMPLOYEES, CUSTOMERS, SUPPLIERS AND FRIENDS:

I ' was pleased when the ball in New York's Times Square reached the bottom of its track at

midnight last December 31, marking the end of 2003 and bringing in 2004. The year 2003 was a

difficult one for Rock of Ages as income from continuing operations declined 9% to $1,109,000

from $3,543,000 in 2002. On the bottom line, after discontinued operations and accounting
changes, we reported earnings of $0.20 per share for 2003 compared to a loss of $3.16
per share for 2002, which included the write-off of all of our goodwill.

Most shareholder letters I've read in cases where the financial statements
show poor results never mention that fact, or focus on blaming other people or
events. The Philosophical Musings section of this letter offers some thoughts on our
Emerging Blame Society. Rather than assessing blame or making excuses, 1 think it is )
more useful to focus on what we learned during 2003 in each of our business segments. ~

QUARRIES
The sun always rises in the east and sets in the

west regardless of the season, but we learned once
again in 2003 that Mother Nature is fickle when it
comes to winter weather. The winter of 2003 was
much tougher and longer than usual, which really
hurt our quarry production and sales in the first
and second quarters. This is neither blame nor an
excuse — Mother Nature is reality and as such is
entirely blameless.

Granite is a beautiful and durable product,
but in her wisdom Mother Nature formed granite
deposits with cracks, fissures, occlusions and other
natural defects. Because of these defects, in certain
years our recovery rates of saleable granite from a
particular quarry can be much lower than average.
This is a double whammy when it occurs since the
result is that we not only have fewer cubic feet of
granite to sell, but our cost per saleable cubic foot
increases dramatically. So the economic result of a
small decline in recovery rate can be a huge hit to
the gross margin line.

In 2003, our Pennsylvania quarry incurred
almost exactly the same total production costs but
suffered a 33% decline in output of saleable granite
versus the prior year. This not only drove the cost
per saleable cubic foot up 49%, but also reduced our
sales in units by 34%. The result was a $1.6 million

swing in profitability to a gross margin loss of
$700,000 compared to a $900,000 contribution in
2002. A lower recovery rate at our Gardenia White
quarry caused a $300,000 decline on that quarry's
gross profit line.

Mother Nature was not the only factor in our
2003 quarry results. We learned once again in 2003
that our own decisions can hurt our profitability.
We decided to aggressively pursue one of the biggest
granite supply contracts in recent years to supply
about 6,000 cubic meters of our Salisbury Pink
granite for a palace in Dubai. We had to give price
concessions to be awarded the job, and were subjected
to unexpected quality and quantity requirements
that resulted in a $900,000 reduction in gross profit
in the Salisbury quarry despite increased sales in
both units and dollars. The good news is that this
self-inflicted hit has been corrected by a change in our
arrangements with these customers going forward.

Most of you already know that our quarry
group spent $2.5 million in legal fees on the Eurimex
case In 2003, up $700,000 from the Eurimex fees in
2002. To put this in perspective, our normal
expenses for outside legal fees amount to perhaps
$300,000 per year. The Eurimex arbitration action is
the only contract matter in my 20-year history with
Rock of Ages that ever went to trial. Those of you
who are lawyers are aware that people with legal




A L R £ P O R T

Special thanks are due to all our offshore block customers
for their patience and understanding of
the reduction in available blocks...

backgrounds generally offer to settle cases to avoid the
expected legal fees and cover downside risks. In our
view, the other side not only engaged in unreasonable
business practices, but insisted on entirely unreasonable
setlement terms. If we prevail, as | expect, we will have
“won" (lawyers know what 1 mean) despite the legal fees
we spent. If a judgment is awarded against us, we will
simply say our mistake was made in 1985 when we
agreed that Luxembourg law applied to the contracts.

It was impossible to persuade the very reasonable
people who at that time owned and managed Eurimex
that U.S. law should apply to contracts to be performed
wholly outside the US. The new owners and managers
of Eurimex even filed a U.S. antitrust claim as a part of
the action which they finally withdrew with prejudice,
blaming us for not properly explaining to them why
their US. antitrust claim was completely unfounded.

Despite tough winter operating conditions from
January through April and despite lawyers attempting
to bash their integrity in the arbitration hearing in May,
Jon Gregory and his whole quarry team delivered record
results in the fourth quarter far in excess of the benefit
of the lower Eurimex legal fees. Special thanks are due
to all our offshore block customers for their patience
and understanding of the reduction in available blocks
of Bethel, Gardenia, American Black and Salisbury Pink
in 2003 due to weather, recovery rates in Pennsylvania
and the project in Dubai. Demand remains extremely

strong for these granites. We expect a larger supply of

these blocks in 2004 and truly appreciate your support.
With Eurimex behind us, with Mother Nature's help
and with our quarry formations returning to more
normal recovery rates, we expect our quarry results

in 2004 to be a lot better than they were in 2003,

MANUFACTURING

Manufacturing was a bright spot for us in 2003
with a second year of strong performance and improved
gross margin. While the divisional operating income
was down $165,000, the primary reason was the
strengthening of the Canadian dollar which had the
effect of reducing the value of certain Canadian balance
sheet items measured in U.S. dollars.

Donald Labonte and his team made important
productivity improvements during the year which should
help our profitability in 2004. Special thanks are due to
the American Battle Monument Commission and New
England Stone Company for entrusting us with crafting
the Atlantic and Pacific Arches of the World War 11
Memorial in Washington. We completed the arches in
2003 and look forward to the dedication in 2004. Special
thanks are also due our authorized retailers, who
increased total purchases from us over 10% in 2003 by
increasing the percentage of their retail sales of our
branded memorials and mausoleums. We sincerely
appreciate your efforts.
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Special thanks are also due our
authorized retailers, who increased total purchases
from us over 10% in 2003...

We expect another strong year in manufacturing
given that 2004 order receipts are up $2 million over
2003 as of the date of this letter. As we continue our
efforts to build out our retail distribution system, we
are confident that our manufacturing operations will
continue to prosper by manufacturing the personal-
ized larger estate memorials and mausoleums where
our skills and capabilities remain unmatched.

RETAIL
Our struggles to implement our retail growth

plan in 2003 resulted in our first-ever loss at the
retail divisional operating line. It is an understate-
ment to say that this performance was a tremendous
disappointment. The dedline in revenue is the
reason for the result, and is of course the real
problem in our retail group. While we think the
overall market for memorials was down in 2003

for various reasons, including a weak economy,

the issue continues to be that we haven't adequately
driven forward our growth program for expanding
sales at existing outlets by capturing market share
from competitors. Nor have we expanded our retail
presence by acquisitions, new store openings or
more people on the ground in existing and in new
regions. Our problem is a simple one-we must
increase the number of consumers to whom our
salespeople or our authorized resellers present our

branded memorials.

The decline in revenue in 2003 masks the many
steps Terry Shipp, Dennis Merchant and the retail
teamn took to improve our retail operations. Gross
margin increased to 57% from 55% despite the
decline in revenue. They brought all but four of our
retail business units to profitability at the store Jevel
and improved results of the other two that lost
money in 2002, But the decline in revenues and
profitability in seven of our retail business units far
exceeded the improvements that occurred in the
others. The retail team has put in place steps that
we believe are likely to turn most if not all of the
retail units with losses to profitability in 2004.

At Important management meetings in
December and January, we decided to entirely
restructure our manufacturing, wholesale and retail
operations into what we now call our Memorials
division. I have personally assumed the position
of President and Chief Operating Officer of that
division on an interim basis effective as of January 1,
2004. We have retained Spencer Stuart to search
for an executive experienced in building a national
retail distribution system to assume this new position,
and we hope to complete the search in the second
or third quarter of 2004. This may be the most
important hire during my 20-year tenure at Rock
of Ages, and we will take the necessary time to find
the right person.
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No matter when we hire the new executive,
the results of our manufacturing and retail opera-
tions in 2004 will be truly my responsibility. The
principal structural change was to appoint three
Vice Presidents in three regions of the country
(Peter Friberg in the Northeast, Barry Milner in the
Southeast, and Terry Shipp in the Central Region)
and give them responsibility for all retail operations,

wholesale sales, direct sales, acquisitions, new
stores and new authorized retailers in their
regions. Their charge is to grow Rock of Ages’
total market share of memorials sold at retail
by us or by authorized resellers based on
local market factors in their regions. Donald

Labonte will continue to be responsible for all

of our manufacturing operations and Dennis
Merchant will now oversee certain outsourcing and
regional fulfillment functions for all owned and
authorized resellers in our distribution system.

This is, in essence, nothing more than a major
redeployment of existing SG&A to bring greater
focus on growth of market share on a region-by-
region and state-by-state basis. At the same time,
each regional VP is putting in place state or other
divisional managers as well as store-level managers
for every owned retail store. The goal is to truly
move empowerment down to the local level to
facilitate top-line growth and earnings improvement
from the bottom up. This will result in reductions in
SG&A costs in certain existing stores where current
market share is already strong, but also increases in
SG&A expenditures in other areas where we have
low market shares and high growth potential.

It is important to understand that these changes
will not result in a sudden and miraculous improve-
ment in reported retail results, although we believe
they will bring our retail group back to modest
levels of profit this year. Our focus must be on
growing our retail revenues back to the $40 million
plus level and seriously building those revenues
from there as we planned when we went public.

We cannot succeed by shrinking our way to success.
Instead, we must drive top-line growth in the most
cost-effective manner possible. As we move forward,
we see a greater emphasis on partnering with funeral
homes and cemeteries to sell our products on a
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commission basis, with close support from our
employees located in their area.

Anytime a division has a tough year it has an
impact on morale. The good news is that our entire
retail team began delivering improved order receipts
in the third quarter of last year and these improve-
ments are continuing. My sense is that there is
renewed excitement and enthusiasm as a result of
our recent decisions and actions to focus our efforts
on revenue growth —and to truly empower our local
managers. Thanks to our whole retail team for their
efforts in a really difficult 2003, and for their enthusi-
asm about our future.

CEMETERIES

We sold all of our cemeteries at the end of the
year for a reported gain of about $1,100,000 after tax.
Taking into account the goodwill we wrote off in
2002, we essentially broke even on our short term
ownership of our Kentucky cemeteries. Typically,
our memorials are placed in cemeteries, making
cemeteries a key partner in our business. Here's
what we learned:

We learned that we are not very good at man-
aging the cemetery business with all the distraction
it brings to our focus on memorials. We learned we
can successfully and profitably open upright memo-
rial sections in cemeteries that formerly prohibited
families from choosing upright memorials. We learned
that given a choice, a majority of those seeking
cemetery lots choose upright granite memorials.
We learned that there are experienced and very
professional cemetery owners and managers, such as
Saber Management, who are anxious to partner with
us in ensuring that families have a choice of a Rock
of Ages branded granite memorial. We learned that
partnering with cemeteries to help them succeed is
the best way to increase our market share.

BUILDING SHAREHOLDER VALUE
Our book value per share increased 7% for the
year, from $8.15 on December 31, 2002 to $8.72 on
December 31, 2003, aided by a 500500 share buy-back
in January of 2003. We currently have authority to
repurchase $2 million of additional shares should




market conditions warrant. We paid our first quarterly dividend in 2003 —$0.01 per share (30.04 for the year),
and we recently announced a doubling of our quarterly dividend to $0.02 per share (an indicated $0.08 per share
annually). Our balance sheet is stronger than ever as a result of the cemetery sale, and we have adequate cash
flow and debt capacity to move forward in earnest with the expansion of our retail distribution system.

Since we have been so bad at it in the past, we have elected not to provide definitive guidance on 2004
other than to say we expect it to be a lot better than 2003. Assuming that we will prevail in the Eurimex
case, we should pick up an improvement of $2.5 million pre-tax in our quarry operations just
because we will not have the Eurimex legal fees. We also expect improved performance in our
Salisbury, Gardenia and Pennsylvania quarries as compared to 2003. We expect manufacturing
to have another good year, and we could see an improvement as we begin a far stronger
emphasis on growth. We expect our retail group to return to modest levels of profitability,
but our principal focus will be on top-line revenue growth. We have consistently shown our
ability to generate 55% gross margins, and my focus will be to ensure that the SG&A dollars we

spend will deliver the top line revenue expansion we expect and must attain to benefit from our -
economies of scale.

PHILOSOPHICAL MUSINGS
THE EMERGING BLAME SOCIETY Even in the granite business, China is being

i . ) ) ) blamed for many of the issues bedeviling quarries
This year's topic was driven by my having to ’ .
. o . ‘ and manufacturers around the world. Certain US.
sit through a week-long arbitration hearing, being . ' ouel Aeri
. ranite companies are seriously considering some
blamed for circumstances that resulted solely from 8 P ) , Y & .
sort of trade action against China. I learned back in

1975 that this is an exercise in futility. As President
of Swenson Granite, I brought and prevailed in an

the decisions and actions of those blaming us, and
spending $5.2 million in legal expenses in the

process. Blame seems to be pervasive in every _ , . '
area now including politics, health care, corporate anti-dumping trade action against Italy before the
governance, ferror attacks —you name it. I suppose US. International Trade Commission. But the victory
this is a logical sequel to the/Instant Gratification was entirely pyrrhic in terms of putting an end to
and Entitlement Society which preceded it the low prices from [taly that made it very difficult
e :

Let me take vou throush some [()fxam les for U.S. producers to be competitive. No tariffs,
’ 8 e quotas or other protective measures were adopted

as a result of the action; instead, loans and retraining
l. BLAME CHINA moneys were granted. The reason is that political

If you blame someone else leaders, no matter which party, will not deny lower

there is o end o the blame. prices to American consumers, particularly if the

Lao Tzu, 500 BC employment levels in the impacted U.S. industry

are modest. There are some exceptions, but the

ti ' ncien ,
Itis my usual pattern to start with ancient pattern is very clear over the past 25 years.

Chinese philosophers because I find considerable

wisdom in their writings. Their insights are especially China recently surpassed Italy as the largest

timely today because a lot of people blame China quarrier, manufacturer and user of dimension stone

for most economic issues the U.S. faces — millions of and granite in the world. China is Rock of Ages’

job losses, rising oil and steel prices, the trade deficit biggest customer for granite blocks. China is

and many more. As the possible source of the flu becoming our largest supplier of imported finished

virus and SARS, China is also deemed a health memorials made of foreign granites for our retail

hazard by some people. distribution system. We can still manufacture
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Thanks to our whole retail team for their efforts
in a really difficult 2003, and
for their enthusiasm about our future.

memorials made of our U.S. granites here in the U.S.
as cheaply as we can ship the blocks to China for
manufacture there and reshipment back to our
distribution system. Of course, we cannot compete
with the prices of memorials made in China using
Chinese or Indian granites. We figure we are better
off following the wisdom of the Chinese philoso-
phers, accepting the realities of the global economy,
and setting our strategy accordingly rather than
joining the "Blame China” crowd.

“Men are only too clever at shifting blame
Jrom their own shoulders to those of others”
Titus Livius, circa 1 AD

2. BLAME ANYONE YOU CAN
FOR LOSSES ON S5TOCKS

“We cither praise or blame according to whether
the one or the other provides the greaier opportunily
lo let our power of judgment shine”

Friedrich Nietzsche, circa 1882

It is important right up front to say that anyone
who engages in fraud, trading on inside information,
cooking the books, providing false information,
withholding material information, making stock
purchase recommendations based solely on the
potential gains it will bring to themselves, or any
other illegal conduct should be punished and held

accountable for his or her actions. The old saying
that honesty is the best policy has been our motto
from the beginning In the Emerging Blame Society,
however, people who lose money on a stock
transaction have been known to sue everyone in
sight for their loss regardless of fault or honesty.

CEOs and CFOs are already well down the
road toward being blamed for every honest business
decision that doesn't work out as planned and
results in a loss in shareholder value. Blame is
beginning to move to the next stage in earnest.

Here's an example based not very subtly on a
recent high profile case. Assume that Joe, my trusted
broker of 25 years who works for multinational
brokerage Firm A in its Concord, NH office, gets
a call from his golfing partner Wally, who is a
stockbroker at the Concord, NH office of a totally
unrelated multinational brokerage Firm B. Joe and
Wally are lifelong friends, co-captains of their high
school and college basketball teams, roommates in
college, and the best man at each other's wedding.
Wally and Joe both have their clients in Excedra
Corp. and talk often about the company. Wally tells
Joe that he's heard a rumor that RL. Greedy, the
CEO of Excedra, is selling shares and Wally thinks
the volume looks abnormal. Joe checks his screens
and gets concerned. After the call Wally decides to
hold. Joe watches his screens, makes no other calls




..what bothers me is that in the blame society
[ can’t think of anything else, good or bad,
that couldn’t be blamed on somebody...

and talks to no one else, but decides to sell all his
client's holdings in Excedra because he has a big
gain and has had concerns about pending litigation.
He sells Excedra in all his discretionary accounts and
then calls me. T take his advice as T always do on
sales and authorize him to sell all my Excedra.

Now, assume CEO R.L. Greedy has his broker-
“age account with Joe’s Firm A and a broker named
Fred at that firm's New York office executed RL.
Greedy's trades, sold all of the Excedra shares held
in his discretionary accounts and tipped his other
important customers to sell their shares. Joe has
never met or talked with Fred and doesn't know
R.L Greedy is Fred's customer. Let's further assume
R.L Greedy was unlawfully trading on material non-
public inside information and the stock loses 70%
of its value the next day on disclosure of adverse
news. The question is whether Joe and I are guilty
of trading on inside information. Don't be too quick
to say no. The argument is that as a broker with
the same firm as Fred, Joe and every other broker
in Firm A are deemed to know what Fred knew and
all those clients of the firm who sold are deemed to
have traded on inside information. The lawyers say
Wally's and Joe's testimony regarding Wally's phone
call to Joe is completely unbelievable since they are
best friends and Joe had to know R.L. Greedy was
a customer of his firm since the firm took Excedra

public. Then Wally's customers sue Wally and Firm
B along with Joe and Firm A because Wally didn't

sell after talking with Joe —but Joe did.

We should be particularly concerned about
stock analysts in the Emerging Blame Society. [
owned stock in Occidental Petroleum when Libya
seized one of Occidental’'s most important oil fields.
Back then I didn't realize you could bring a case
against the company and the analyst because they
knew or should have known that Libya might do
this and failed to properly disclose it. This gets even
trickier with the increased activities of terrorists. It is
probable at some point in the future that we will see
a portion of every analyst's report reciting all of the
company's risk factors from its 10-K and anything
else the analyst can throw in for good measure.
This may lead to the risk factors from both
companies and analysts becoming longer
than all the rest of the 10-K combined.

“The enjoyment that all morality have given us to
now and that it continues to give us — and so,
what has kept it going up lo now - lies in
everyone's right, withou! lengthy investigation,
to praise and blame. And who could endure
life without praising and blaming!”

Friedrich Nietzsche, 1883




3.THE BLAMELESS DEATH

“One of the annoying things aboul believing
mn free will and individual responsibility is finding
someone lo blame your problems on. And when
you do find somebody, il's remarkable how often
his piciure turns up on your driver's license!

PJ. O'Rourke, 1989

You may know that your act of dropping hot
coffee on your lap and burning yourself while
driving and talking on a cell phone could very
well be the fault of the coffee server for serving
the coffee too hot. And soon the media,
advertisers, fast food restaurants, and makers
of really good tasting sweet things may be
entirely responsible for the obesity epidemic in
this country and for your death if you weigh more
than you should.

In attempting to bring this Emerging Blame
Society into better focus for myself, I have been
trying to come up with a way I could die under
circumstances where absolutely no one on earth
could possibly be blamed, including myself. This is
much harder than you might think. I invite you to
try to come up with a solution. If [ lived to be 107
and died in a nursing home due to old age, I could
be blamed, because I could have lived longer were it
not for my eating, drinking, sleeping or other habits.
Or the people running the nursing home, or the
aspirin I took the day before 1 died could be blamed
for my death. Any disease [ may die of could clearly
be blamed on me or someone else who caused it or
didn't cure it. Thus far, the only thing I could come
up with is this:

THE PERFECT BLAMELESS DEATH

It is the most beautiful day of the year with
completely dlear blue skies, a warming sunlight and
a gentle breeze. The temperature is perfect and I'm
surrounded by all my family and friends (lots of
witnesses are an important part of this) in a field in
a beautiful river valley where people have gathered
for picnics for centuries. There is no record of any-
one ever dying in this field. Suddenly, with no prior
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thunder or other noise, a bolt of lightning clearly
visible to all the witnesses comes out of what
everyone sees as clear blue sky and miraculously
kills me by driving right through my body, leaving
me dead as a doornail but not injuring anyone near
me. My fried body is lying there, and | am con-
firmed dead on the spot by three of New England’s
most respected physicians who just happen to be
standing near me. No thunder or lightning occurs
for the rest of the day. A subsequent autopsy by
two of the most respected pathologists in New
England confirms that | was indeed struck dead by
the lightning bolt that 150 witnesses saw hit me
from the clear blue sky. No other factor is involved
in any way in my death. Meteorologists believe it
is a freak lightning bolt from a small storm 83

miles east of the field where I was hit.

Given the very low odds of my suffering the
perfectly blameless death, what bothers me is that
in the blame society 1 can't think of anything else,
good or bad, that couldn't be blamed on somebody
on earth by somebody else on earth. With this in
mind, it seems logical to me that our efforts in life
would be better spent having some fun and
working together to solve problems rather than
spending time arguing about who's to blame.

“And only the Master shall praise us,
and only the Master shall blame;
And no one shall work for money,
and no one shall work for fame;
But each for the joy of working,
and each in his separale slar,
Shall draw the thing as he sees il,
Jor the God of the things that are!”
Rudyard Kipling,1892

Sincerely,

K,MA’ m. 3\%\:9»\

Kurt M. Swenson
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K, including "Management's Discussion and Analysis of Financial Condition and Results of
Operations" in Item 7, contains forward-looking statements that involve risks and uncertainties, as well as assumptions that,
if they never materialize or prove incorrect, could cause the results of Rock of Ages Corporation ("Rock of Ages” or the
"Company") to differ materially from those contained in such statements. All statements other than statements of historical
Jact could be deemed forward-looking statements, and may include projections of revenue, gross profit, expenses, earnings
or losses from operations or other financial items; any statements of the plans, strategies and objectives of management for
Juture operations; any statements regarding future economic conditions or performance; any statements of expectation or
belief, and any statements of assumptions underlying any of the foregoing. The risks, uncertainties and assumptions may
include the challenge of continuing to build and grow Rock of Ages’ retail distribution systems through referral
relationships, retail acquisitions and new store openings; uncertainties involving quarry yields and demand for Rock of Ages
dimension stone; and other risks and uncertainties described herein, including, but not limited to the items discussed in "Risk
Factors That May Affect Future Results” in Item 7 of this veport, and that are otherwise described from time to time in Rock
of Ages’ reports filed with the Securities and Exchange Commission repovis filed afier this report.

!

We assume no obligation to update these forward-looking statements to reﬂect actual results or changes in factors or
assumptions affecting such forward-looking statements.




PART I
ITEM 1. BUSINESS

GENERAL

Rock of Ages was founded in 1885 and is an integrated granite quarrier, manufacturer and retailer whose principal product is granite
memorials used primarily in cemeteries. We believe we are the largest quarrier, manufacturer and retailer of finished granite
memorials and granite blocks for memorial use in North America, based on revenues. We own and operate 10 active quarry properties
and 6 manufacturing and sawing facilities in North America, principally in Vermont and the Province of Quebec. We market and
distribute our memorials on a retail basis through approximately 82 Company-owned retail sales outlets in the states indicated in Item
2 below. We also sell memorials wholesale to approximately 70 independent authorized Rock of Ages retailers in the United States as
well as approximately 90 retailers in Canada. We market our memorials at four quality and price points under four separate brand
names: Signature, Sealmark, Golden Rule by Rock of Ages and Stone Eternal by Rock of Ages. We also sell non-branded memorials.
We believe the Rock of Ages trademark is one of the oldest and best-known brand names in the granite memorialization industry, and
we actively promote our brand names and place a seal bearing the brand name on each branded memorial. All Rock of Ages branded
memorials are supported by a perpetual warranty with varying levels of coverage depending on the brand.

Rock of Ages, Signature, Sealmark, Golden Rule by Rock of Ages, Stone Eternal by Rock of Ages, American Black, Barre Gray, Bethel
White, Salisbury Pink, Gardenia White, Laurentian Pink and Galactic Blue are trade names or trademarks of the Company. We rely
on both registered and common law trademarks in the U.S. and in other countries to protect our trademark rights.

As part of our growth strategy to build and expand our branded memorial retail distribution system and profitable quarry operations,
and to increase the profitability of our manufacturing operations, we sold 2 quarries and 2 non-core manufacturing facilities in 2001.
In January 2002, we also sold the Lawson manufacturing facility in Barre, Vermont ("Lawson") for a total sales price of $2,550,000.
In December 2003, we sold all of our cemetery properties and assets located in Kentucky to Saber Management, LLC, an Indiana-
based operator of cemeteries and funeral homes, for $6,750,000 and exited the cemetery business. In connection with that sale, we
entered into an agreement with Saber whereby we have retained the right to sell and install upright granite memorials in certain
sections of each of the cemeteries sold, as well as in certain other cemeteries owned by Saber.

Also as part of our growth strategy, we have engaged in various strategic acquisitions. From 1997 to 2000, we acquired 26 retail
monument companies, expanding our retail presence to 15 states. During the second quarter of 2002, the Company acquired a 1/3-
equity interest in VIKA Ltd., a Ukrainian closed joint stock company that owns rights to quarry stone known as "Galactic Blue" on
certain property located in Zhytomir, Ukraine, for a purchase price of $475,000. In connection with the share purchase, we acquired
exclusive rights to sell the output of the Galactic Blue quarry.

During 2003 we had operations in four business segments: Quarrying, Manufacturing, Retailing and Cemeteries. As discussed above,
we exited the cemetery business in late December 2003. Included within the business segments are operations that are unincorporated
divisions of Rock of Ages and others that are separately incorporated subsidiaries. Financial information by business segment and
geographic area is incorporated herein by reference to note 14 to our Consolidated Financial Statements included in this report. In
addition, information regarding the reverues of each business segment is incorporated herein by reference to Item 7, "Management's
Discussion and Analysis of Financial Condition and Results of Operations.” Risks attendant to foreign operations are also
incorporated herein by reference to "Management's Discussion and Analysis of Financial Condition and Results of Operations-Risk
Factors that May Affect Future Results" in Item 7. Additional information regarding each business segment and Rock of Ages in
general is set forth below.



GROWTH STRATEGY

We seek to expand the scope and profitability of our operations through a growth strategy that focuses on forward vertical integration
into retailing, moving Rock of Ages closer to the ultimate customer. The principal elements of this growth strategy include the
following:

o Strategic Alliances with Funeral Homes and Cemeteries. We have formed and will continue to pursue strategic alliances with
funeral home and cemetery owners to sell granite memorials in cooperation with them, in order to increase both pre-need and
at-need sales of granite memorials.

e Seclective Expansion of Company-Owned Retail Network. We expect to continue to expand our Company-owned retail
network by selectively acquiring independent granite memorial retailers and by opening new retail stores in selected markets
in North America. By expanding our Company-owned retail network, we believe we can capture the higher gross margins
(relative to quarrying and manufacturing gross margins) that have historically existed at the retail level.

s Adding Independent Authorized Dealers. We will continue to expand where appropriate our base of independent authorized
Rock of Ages retailers that are current or potential customers to further our efforts to build an integrated retail network
consisting of Company-owned and independent authorized Rock of Ages retail outlets that sell the Rock of Ages' brands.

s Brand Enhancement. We believe the Rock of Ages brand is one of the best-known brand names in the memorial industry. As
a part of building an integrated network of Company-owned and independent retailers, we will continue to promote the Rock
of Ages brand and other proprietary brands sold at our Company-owned retail outlets and independent authorized Rock of
Ages retailers.

*  Acquisitions of Quarries. While we own or control many of the highest quality granite quarries in North America, we will
continue to explore the possibility of acquiring selected granite quarriers in North America and internationally to assure we
will continue to have the colors and grades of granites sought by retail purchasers of granite memorials in North America, as
well as granites for other uses.

¢ Other Product Line Enhancements. We intend to continue to expand and enhance our memorial product lines in color, design
and style. Our objective is to provide a full range of memorials available at various price ranges.

Beginning in January 2004, we decided to merge our retail division and our manufacturing and wholesale division to form the
Memorials Division. The Memorials Division will have a unified focus on increasing our retail distribution system of owned and
independently operated retailers. This transition to a unified manufacturing/wholesale and retail division is currently underway. We
are engaged in a search to hire an executive with significant experience in building a national branded retail distribution system to
assume the role of Chief Operating Officer (COO) of the Memorials Division. In the interim, Kurt Swenson, Chairman/CEO of the
Company, will assume that role until a Memorials Division COQ is hired. The principal changes we have made in forming the
Memorials Division relate to the management and implementation of our retail distribution program. We have divided the country
into regions with a group of regional vice presidents who will be responsible for our owned stores, our authorized retailers, retail
acquisitions, new stores, new authorized retailers, expanding our strategic alliances with funeral homes and cemeteries, and every
other aspect of our memorial business in their region. We believe this consolidated regional focus will enhance our success in
expanding our retail distribution system.

PRODUCTS

Our principal products may be classified into three general product lines: granite quarry products, manufactured granite products and
non-granite memorials and cemetery products. The principal raw material for both granite product lines is natural granite-as it comes
from the ground, with the primary difference between the product lines being the extent of the processing or manufacturing of the
granite. Non-granite memorials and cemetery products include burial lots, community mausoleum niches, lawn crypts, vaults, bronze
markers and related services. For each of the last three years, from 2003 to 2001, revenues derived from the sale of granite quarry
products have accounted for 32%, 32% and 27%, respectively, of consolidated revenues and revenues derived from the sale of
manufactured granite products have accounted for 63%, 63% and 69%, respectively, of consolidated revenues. In each of the last
three years, revenues attributable to the sale of non-granite memorials and cemetery products accounted for less than 6% of
consolidated revenues. With the sale of our cemetery assets in late 2003, we expect the sales of non-granite memorials, such as bronze
markers, to decline and we will no longer sell cemetery products and services.




Granite Quarry Products

Our principal quarry product is granite blocks, the raw material of the dimension granite industry. These blocks are extracted from
quarries in various sizes through a drilling, blasting and wire sawing process in the quarry. The range of block sizes is large, but most
manufacturers of granite memorials and other products generally require minimum dimensions of height, width and length to maximize
the efficiency of their block sawing equipment in meeting the required dimensions of the finished product. Granite blocks are normally
sold in heights from 2'6" to 5', widths of 3' to 5', and lengths from 7' to 10'. These blocks typically weigh between 20 and 30 tons.

Granite differs from deposit to deposit by color, grade and/or quality. We quarry and sell blocks of (i) Barre Gray granite from our
Barre, Vermont quarry and gray granite from our Stanstead, Quebec quarry, (ii) black granite from our American Black quarry in
Pennsylvania, (iii) pink granites from our Laurentian Pink quarry in Quebec and our Salisbury Pink quarry in North Carolina, (iv) whit:
granites from our Bethel White quarry in Vermont and our Gardenia White quarry in North Carolina, (v) brownish red granite from our
Autumn Rose quarry in Oklahoma and (vi) grayish pink granites from our Kershaw and Coral Gray quarries in South Carolina. We alsc
sell black granite with prominent blue feldspar from the Galactic Blue quarry in the Ukraine.

We sell granite blocks for memorial, building and other uses. While each of our quarries sell granite for memorial use and for building
use, the output of the Bethel White quarry, the Gardenia White quarry, and the Salisbury Pink quarry are primarily sold and used for
building granite use (such as building cladding, tiles, pavers, steps, countertops and other building products) outside North America and
the output of the other quarries is primarily used for memorial use in North America.

A quarry sales force both in and outside North America sells our granite blocks. The quarry sales force markets and advertises our
granite blocks in various trade publications and by attending various trade shows worldwide. Outside of North America, our quarry sale:
force generally sells directly to the customer or to independent distributors who buy blocks and resell them. This includes Rock of Ages
Asia, a 50% Company-owned corporation based in Osaka, Japan.

Other quarry products include waste pieces not of a shape or size suitable for manufacturing, which are sold for erosion control for
embankments, bridges or piers, and for other uses. In various quarries, we have arrangements with crusher operators who operate on or
near our quarries and sell crushed stone. The revenues and profits of these operations are not material. We have no marketing and
advertising programs for these other quarry products. "

Manufactured Products

The principal manufactured product of Rock of Ages is granite memorials, which are sold to retailers of granite memorials, including
Company-owned outlets, and substantially all of which are placed in cemeteries in remembrance of the life of a person or persons. Our
memorials encompass a wide range of granites, including granite blocks purchased from others, as well as a wide array of sizes, styles
and shapes ranging from small, inexpensive markers set flush to the ground, to very elaborate and expensive personal mausoleums of
larger sizes available at various price ranges. The broad classifications of granite memorials used by the industry are generally markers,
hickeys, slants, standard uprights, estate uprights, pre-assembled mausoleums and conventional mausoleums. From time to time,
memorial retailers or others order granite products such as benches, steps and other products that may or may not be for cemetery use.
These are classified as memorial sales. We also sell public and civic memorials not placed in cemeteries both on a wholesale basis and
directly to the customer.

Rock of Ages is widely recognized for the personalized granite memorials it produces and the very large memorials it can produce. We
have made memorials as large as thirty-five feet in length from one block of granite, including a full size granite replica of a Mercedes
Benz automobile.

Our granite memorials are sold to retailers by our memorial sales force that regularly speaks with customers by phone and makes
personal visits to customers. We provide various point of sale materials to both our owned and independent authorized Rock of Ages
retailers, and we also advertise in various trade publications.

Rock of Ages also manufactures certain precision granite products, which are made along with memorials primarily at our Barre,
Vermont plant. These products include surface plates, machine bases, bases for coordinate measuring devices, press rolls and other
products manufactured to exacting dimensions. These products are sold to the manufacturers of precision measuring devices or end |
users. A precision products sales force that phones or visits customers sells precision products. We also advertise our precision products}
in various trade publications and provide printed sales materials to prospective customers.
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Retail Products

Our retail stores market and sell granite, bronze and marble memorials primarily to consumers. We currently own and operate
approximately 82 retail outlets in 15 states. The granite memorials sold at retail include a wide variety of sizes, styles and shapes. We
source memorials from our own plants and a number of additional manufacturers in North America and elsewhere in the world. Our
retail operations utilize a retail sales force that markets and sells memorials through relationships with funeral homes and cemeteries and
direct meetings with customers in their homes and at retail sales offices. We advertise and promote retail sales through direct mail
material, yellow page listings, placing brochures at funeral homes and cemeteries, and newspaper advertising. Our retail sales outlets are
positioned to sell branded and unbranded memorials at all price points and qualities based on differences in granite, size, design and
level of workmanship.

Cemetery Products

Our cemetery division marketed and sold cemetery lots and funeral services such as grave openings and closings. We also marketed and
sold cemetery merchandise such as vaults, bronze markers and niches in community mausoleums at some of our cemeteries. From the
time we acquired the cemeteries in early 2001, we opened sections in some of the cemeteries that allow the placement of upright granite
memorials. Sales of upright granite memorials were handled either by cemetery sales personnel who were trained to sell such
memorials, or by sales personnel from a nearby Company-owned retail store. Revenue from sales of upright granite memorials is
recognized in the retail products segment. In late December 2003, we sold all of our cemetery properties and assets and exited the
cemetery business. However, in connection with that sale we retained the right to sell upright granite memorials in the cemeteries and
we will continue to sell our upright granite memorials in these cemeteries using sales personnel from nearby Company stores or from
independent authorized Rock of Ages retailers. '

MANUFACTURING AND RAW MATERIALS

Rock of Ages quarries and manufactures granite in the United States and Canada at the locations detailed in Item 2 "Properties." We
also outsource the manufacturing of certain memorial products pursuant to supply agreements with other manufacturers. There were no
plants acquired or material additions to plants in 2003. We believe our manufacturing and quarrying capacity, together with our
manufacturing outsourcing arrangements, are generally sufficient to meet anticipated production requirements for the foreseeable future.

The most significant raw material we use in our manufacturing operations is granite blocks primarily from our quarries. We believe we
have an adequate supply from our quarries to supply our manufacturing operations. We also purchase certain colors of granite, primarily
red and black, from other quarriers. We believe there is an adequate supply of memorial granite available from our quarries and quarries
owned by others for the foreseeable future.

Significant supplies used in our manufacturing operations include industrial diamond segments for saw blades and wires, drill steel, drill
bits and abrasives. There are a number of sources for these supplies at competitive prices.

We had manufacturing backlogs of $8.7 million as of December 31, 2003 and $10.6 million as of December 31, 2002. These backlogs
occurred in the normal course of business. We do not have a material backlog in our quarrying operations. We had retail backlogs of
$8.9 million as of December 31, 2003 and $11.1 million as of December 31, 2002. Substantially all of the backlog orders are expected
to be filled during the 2004 fiscal year.

We do not normally maintain a significant inventory of finished manufactured products in anticipation of future orders in our
manufacturing operations. Our retail outlets do maintain an inventory of memorials for display and delivery purposes. Approximately
75% of our manufactured product orders and retail orders are delivered within two to twelve weeks, as is customary in the granite
memorial industry. The delivery time depends on the size and complexity of the memorial. We do accumulate inventory of granite
blocks from September through December in preparation for the winter months when our northern quarries are inactive.

Because our Barre quarries are closed from mid-December through mid-March, in December each year we provide special 90-day
payment terms at these quarries for all blocks purchased in the month of December. Customers' manufacturing plants generally remain
open during most of this period, and most customers prefer to assure they own blocks of a size and quality selected by them prior to the
quarry closure. All blocks purchased from our Barre quarries in December on deferred payment terms are invoiced on or about
December 31 and removed from our inventory with title passing to the buyer.




Payment terms are one-third of the invoice amount on January 15, one-third on February 15, and one-third on March 15. This program
provides essentially the normal 30-day payment terms during the months when the Barre quarries are closed, notwithstanding the
customer's purchase of a 3-month supply in December. Customers need not use these terms and may buy from inventory during the
closure period on a first come first served basis with normal 30-day terms.

RESEARCH AND DEVELOPMENT

We do not have a research and development department for any of our products. We regularly conduct market research, as well as
research on new product designs and on equipment to improve the Company's technology. These activities are not separately accountec
for as research, and we had no expenditures classified for financial reporting purposes as research in 2001, 2002 or 2003.

COMPETITION

The dimension stone industry is highly competitive. We comipete with other dimension stone quarriers, including quarriers of granite,
marble, limestone, travertine and other natural stones. We also compete with manufacturers of so-called "engineered stone" as well as
manufacturers of other building materials like concrete, aluminum, glass, wood and other materials. The competition with providers of
these materials is based on price, availability of supply, end-user preference for certain colors, patterns or textures, and other factors.

The granite memorial industry is also highly competitive. We compete with other granite quarriers and manufacturers in the sale of
granite blocks for memorial use, and finished memorials, on the basis of price, color, quality, geographic proximity, service, design
availability, production capability, availability of supply and delivery options. All of our colors of granite are subject to competition
from memorial grade granite blocks of similar color supplied by quarriers located throughout the world. There are approximately 140
manufacturers of granite memorials in North America. There are also many manufacturers of granite memorials in India, South Africa,
China and Portugal that sell finished memorials in North America.

Our quarrying and manufacturing competitors include both domestic and international companies, some of which may have greater
financial, technical, manufacturing, marketing and other resources than we have. Foreign competitors may have access to lower cost
labor and extensive commercial deposits of memorial grade granite, and may be subject to less restrictive regulatory requirements. For
example, companies in South Africa, India, China and Portugal manufacture and export finished granite memorials into North America,
which compete with our products.

The competition for retail sales of granite memorials faced by our retail outlets is also intense and is based on price, quality, service,
design availability and breadth of product line. Competitors include funeral home and cemetery owners, including consolidators, which
have greater financial resources than we have, as well as approximately 3,000 independent retailers of granite memorials located outside
of cemeteries and funeral homes. .

The sale of cemetery lots and related products is highly competitive. The competition is based upon price, geographic locations, and the
overall aesthetics, maintenance and upkeep of the cemetery. Competitors include religious organizations and municipalities that own
and operate cemeteries, and other cemetery owners, including consolidators, which may have greater financial resources. As discussed
above, we sold all of our cemetery properties and assets in December 2003 and have exited that business.

PATENTS, TRADEMARKS AND LICENSES

We hold a number of domestic and foreign patents, trademarks and copyrights, including the original registered trademark "Rock of
Ages," which we first registered in 1913. We believe the loss of a single patent, trademark or copyright, other than the "Rock of Ages"
trademark, would not have a material adverse effect on our business, financial condition or results of operations. See "Risk Factors That
May Affect Future Results."

EMPLOYEES
We had approximately 726 employees as of December 31, 2003.

The collective bargaining agreements with the Granite Cutters Association and the United Steelworkers of America, respectively, which
together represent approximately 178 employees in our Vermont manufacturing and quarrying operations, expire on April 25, 2005.

We believe our relations with our employees are generally good, and recognize our employees are our most important asset.
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SEASONALITY

Historically, our operations have experienced certain seasonal patterns. Generally, our net sales are highest in the second or third quarter
and lowest in the first quarter of each year due primarily to weather. See Item 7 "Management's Discussion and Analysis of Financial
Conditions and Results of Operations - Seasonality."

REGULATION AND ENVIRONMENTAL COMPLIANCE

Our quarry and manufacturing operations are subject to substantial regulation by federal and state governmental statutes and agencies,
including OSHA, the Mine Safety and Health Administration and similar state and Canadian authorities. OQur operations are also subject
to extensive laws and regulations administered by the EPA and similar state and Canadian authorities for the protection of the
environment, including those relating to air and water quality, and solid and hazardous waste handling and disposal. These laws and
regulations may require us to fund remedial action or to pay damages regardless of fault. Environmental laws and regulations may also
impose liability with respect to divested or terminated operations even if the operations were divested or terminated many years ago. In
addition, current and future environmental or occupational health and safety laws, regulations or regulatory interpretations may require
significant expenditures for compliance which could require us to modify our operations. We cannot predict the effect of such laws,
regulations or regulatory interpretations on our business, financial condition or results of operations. We expect to be able to continue to
comply, in all material respects, with existing laws and regulations.

AVAILABLE INFORMATION

We maintain a website with the address www.rockofages.com. We are not including the information contained on our website as a part
of, or incorporating it by reference into, this Annual Report on Form 10-K. We make available free of charge through our website our
Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and amendments to these reports
filed as soon as reasonably practicable after such reports are electronically filed with the Securities and Exchange Commission.




ITEM 2. PROPERTIES

Rock of Ages owns the following quarry and manufacturing properties:

PROPERTY

VERMONT
Barre
Quarry Properties
E. L. Smith Quarry
Adam-Pirie Quarry
Manufacturing Properties
Rock of Ages Manufacturing Plant
Press Roll Production Plant
Rock of Ages Saw Plant #1
Bethel
Quarry Properties
Bethel Quarry

CANADA
Stanstead, Quebec
Quarry Properties
Stanstead Quarry
Guenette, Quebec
Quarry Properties
Laurentian Quarry
Beebe Plain, Quebec
Manufacturing Properties
Rock of Ages Manufacturing Plant
Adru Manufacturing Plant

PENNSYLVANIA
St. Peters
Quarry Properties
American Black Quarry
Manufacturing Properties
Saw Plant

NORTH CAROLINA
Salisbury
Quarry Properties
Salisbury Pink Quarry
Rockwell
Quarry Properties
Gardenia White Quarry

OKLAHOMA
Mill Creek
Quarry Properties
Autumn Rose Quarry

SOUTH CAROLINA
Kershaw County
Quarry Properties
Kershaw Quarry
Lancaster County
Quarry Properties
Coral Gray Quarry

FUNCTION

Quarrying of dimensional Barre Gray granite blocks
Quarrying of dimensional Barre Gray granite blocks

Manufacturing of memorials and precision products
Manufacturing of granite press rolls
Slabbing of granite blocks

Quarrying of dimensional Bethel White granite blocks

Quarrying of dimensional Stanstead Gray granite blocks

Quarrying of dimensional Laurentian Rose granite blocks

Manufacturing of memorials
Manufacturing of memorials

Quarrying of dimensional American Black granite blocks

Slabbing of granite blocks

Quarrying of dimensional Salisbury Pink granite blocks

Quarrying of dimensional Gardenia White granite blocks

Quarrying of dimensional Autumn Rose granite blocks

Quarrying of dimensional Kershaw granite blocks

Quarrying of dimensional Coral Gray granite blocks



In addition, Rock of Ages owns or operates 82 retail sales outlets and 4 associated sand blasting facilities in the states of Georgia, lowa,
Iinois, Minnesota, Connecticut, Massachusetts, Rhode Island, Nebraska, New Jersey, Pennsylvania, Ohio, South Dakota, Kentucky,
West Virginia and Wisconsin. In certain cases, we lease, under customary lease arrangements, the land or other real estate associated
with these outlets and facilities. We believe these facilities are suitable and adequate for our present and anticipated near-term needs.
Until the sale of such properties in December 2003, we also owned 13 cemeteries in Kentucky.

The following table sets forth certain information relating to our quarry properties. Each of the quarries listed below: (i} is an open-pit
quarry; (ii) contains granite suitable for extraction as dimension granite for memorial or other use; (iii) is serviced by electricity
provided by local utility companies (other than the Bethel quarry which is serviced by internal generators); and (iv) has adequate and
modern extraction and other equipment. We presently have no exploration plans. We own each of the quarries listed below (other than
the Kershaw quarry, which is leased with 36 years remaining on the lease). As described in Item 1 of this report, we also own a 1/3
interest in VIKA, Ltd., which owns the Galactic Blue quarry in Zhytomir, Ukraine. However, while we consult from time to time on the
development of the quarry, we do not directly or indirectly operate the quarry. The Galactic Blue quarry is currently under development
and currently does not produce granite in commercial quantities and we do not expect the quarry to achieve significant commercial
production quantities in 2004. Accordingly, we do not consider this property to be currently significant or material to our business.

APPROXIMATE NET SALEABLE NET SALEABLE
DATE OF MEANS TOTAL RECOVERABLE RECOVERABLE
COMMENCEMENT PRIOR OWNER OF ORIGINAL COST RESERVES (1) RESERVES
QUARRY OF OPERATIONS (DATE ACQUIRED) ACCESS OF EACH PROPERTY (CUBIC FEET) YEARS (2)
E.L. Smith 1830 E.L. Smith Quarry Co. (1948) Paved road S— 7,562,676 2,459,534,000 4,917
Adam-Pirie 1880 J.K. Pirie Quarry {1955) Paved road $ 4211363 984,886,000 6,558
Bethel 1900 Woodbury Granite Company, Inc. (1957) Dirt road $ 174,024 76,529,000 381
Stanstead 1920 Brodies Limited and Stanstead Granite Company (1960) Paved road $ 505,453 32,563,000 215
Laurentian Pink 1944 Brodies Limited (1960) Paved road $ 860,115 3,864,000 51
American Black 1973 Pennsylvania Granite Inc. (1997) Paved road $ 2,900,000 14,615,000 96
Salisbury 1918 Pennsylvania Granite Inc. (1997) Paved road $ 3,886,592 19,344,000 85
Autumn Rose (3) 1969 Autumn Rose Quarry Inc. (1997} Paved road $ 200,000 708,000 20
Kershaw 1955 Pennsylvania Granite Inc. (1997) Paved road $ 200,000 591,000 2]
Coral Gray 1955 Pennsylvania Granite Inc. (1997) Paved road $ 200,000 No estimate No estimate
J. Greg Faith

Thomas E. Ebans, Sr.
. David S. Hooker
Gardenia White 1995 William L. Comolli (1998) Dirt road 3 4,633,000 2,602,000 36

(1) Net saleable reserves are based on-internal Company estimates, except for the reserves for the E.L. Smith, Adam-Pirie and Bethel
quarries, which are based on independent assessments by CA Rich Consultants, Inc and for the Gardenia White quarry, which are
based on an independent assessment by Geomapping Associates.

(2) Based on internal Company estimates using current production levels.

(3) The Autumn Rose quarry is now classified as an asset held for sale. See Item 7 of this report.



The estimates of saleable reserves are based on historical quarry operations, workable reserves in the existing quarries and
immediately adjacent areas, current work force sizes and current demand. While quarry operations decrease the granite deposits, the
size of the granite deposits in which our quarries are located are large and extend well beyond existing working quarry perimeters. We
have historically expanded quarry perimeters or opened other quarries in the deposit as necessary to utilize reserves and we believe
we have adequate acreage for expansions as and when necessary. Currently, we have no reason to believe we will deplete our granite
reserves more quickly than is shown in the table.

Dimension granite is not considered a valuable mineral or commodity such as gold, nor is if'traded on any commodities exchange.
The prices we charge to third parties for granite blocks depend on characteristics such as color of and costs to quarry each granite
block, as well as market conditions. The price per cubic foot we currently charge for our granite blocks is generally comparable to
other granite suppliers and typically does not exceed $40.

ITEM 3. LEGAL PROCEEDINGS

We are a party to legal proceedings that arise from time to time in the ordinary course of our business. While the outcome of these
proceedings cannot be predicted with certainty, we do not expect these matters to have a material adverse effect on our business or
financial condition. In addition, we are involved in the arbitration proceeding described below.

Granite Stone Business International Sarl (f/k/a Eurimex SA) (Luxembourg) vs Rock of Ages Corporation (USA) ICC Arbitration
11502/KGA/MS. On April 18, 2001, we received a Request for Arbitration ("Request") from our former distributor outside the United
States, Eurimex S.A. (now known as Granite Stone Business International), in connection with our termination of the distribution
agreement for our Salisbury Pink granite. Eurimex has also claimed damages in connection with a distribution agreement for our
Bethel White granite, which agreement expired by its terms in 1998. Pursuant to those agreements, the arbitration is taking place
under the International Chamber of Commerce ("ICC") rules.

The Request includes claims by Eurimex that we wrongfully terminated the Salisbury Pink and Bethel White agreements. The
Request also alleges we violated antitrust laws under the European Community Treaty and United States antitrust laws. In the
Request, Eurimex alleged it suffered damages in excess of $30 million, and it would seek to have damages trebled under U.S. antitrust
laws. In subsequent pre-hearing submissions, however, Eurimex asserted damages of approximately $25.3 million, plus interest,
"moral” damages, attorneys' fees and costs.

We deny all of Eurimex's allegations and we further assert Eurimex has engaged in improper or unlawful tying practices in the sale of
our products. We have answered Eurimex's Request and have brought certain counterclaims against Eurimex, including a claim for
frivolous action. A preliminary scheduling conference was held on October 2, 2001, and both arbitral and subject matter jurisdictional
issues were briefed. A second hearing on further procedural issues and jurisdiction was held on March 13, 2002. On July 1, 2002, the
arbitral tribunal rendered a decision on the arbitral jurisdictional issues finding it has arbitral jurisdiction over all of the claims brought
by Eurimex. The tribunal deferred ruling on whether it had subject matter jurisdiction over Eurimex's U.S. antitrust law claims. The
parties have completed the discovery process, and submiitted pre-hearing submissions setting out their respective positions. On March
11, 2003, after we had filed our First Pre-Hearing Submission, Eurimex withdrew all of its U.S. antitrust law claims for which it was
seeking treble damages. A hearing on the merits of the dispute was held in May 2003, at which time Eurimex confirmed its
withdrawal of the U.S. antitrust laws claims was with prejudice. The parties filed post-hearing submissions on August 29, 2003.

We were advised by the arbitral tribunal at the conclusion of the May 2003 hearing that a decision would be rendered on or before
November 30, 2003. On November 12, 2003, we were advised by the arbitral tribunal that the deadline for decision in the case had
been extended by the tribunal from November 30, 2003 to February 28, 2004, as permitted by ICC rules. On February 9, 2004, we
were further advised by the arbitral tribunal the deadline for decision in the case was extended from February 28, 2004 to May 31,
2004.

We deny liability and will continue to vigorously defend the claims made by Eurimex. We have incurred legal fees and expenses of
$5.3 million since the inception of the case all of which has been expensed through our quarry segment, as selling, general and
administrative expenses. If the arbitral tribunal were to decide in favor of Eurimex, and award substantial damages, our business and
financial condition would likely be materially adversely affected. We continue to have a reserve which we believe to be adequate for
anticipated legal fees for the review of the decision by the law firms retained to defend the claims and pursue the counterclaims, but
this reserve does not contain any provision of any kind for an adverse judgment or an appeal thereof because it is our opinion that we
will prevail in this action. Therefore, if a judgment adverse to us is entered by the arbitral tribunal, we will be required to expense the
entire judgment against us in 2004.
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Kurtz Monument Company (Pennsylvania) v. Rock of Ages Corporation (Delaware) Case No. 03-510 U.S. District Court for the
Western District of Pennsylvania. On April 22, 2003, Kurtz Monument Company filed a complaint against Rock of Ages alleging
we breached certain terms of a sealed settlement agreement by engaging in conduct constituting commercial disparagement.
Damages have not been specified. On October 3, 2003, the Court dismissed all four of the counts of Kurtz's complaint, without

" prejudice to Kurtz to file an amended complaint. On November 10, 2003, Kurtz filed an amended complaint setting forth essentially
the same facts as in the first complaint and alleging breach of contract, commercial disparagement, defamation and tortuous
interference with prospective business advantage. Damages have not been specified. The parties are currently engaged in the
discovery process. We believe this action by Kurtz Monument Company is without merit, deny liability and will continue to
vigorously defend claims made by Kurtz Monument Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of Rock of Ages' security holders, through solicitations of proxies or otherwise, during the
fourth quarter covered by this Annual Report on Form 10-K.

11




PART 11

ITEM S. MARKET FOR THE REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS
AND ISSUER REPURCHASES OF EQUITY SECURITIES

The Class A Common Stock is traded on the NASDAQ National Market under the symbol "ROAC." There is currently no
established public trading market for the Class B Common Stock. However, the Class B Common Stock is convertible at any time
into shares of Class A Common Stock. The Class A Common Stock commenced public trading on October 21, 1997. The table
below sets forth the range of high and low per share sales prices for the Class A Common Stock as reported on the NASDAQ
National Market for the periods indicated. '

2002
HIGH LOW
FAISE QUATTET...c.citticei et siie ettt ettt st et s e see e s be oot eesbe st e e aans e e s en sanerneestasseesraentesssesans 6.16 5.94
SECONA QUATTET ....eieieiviicctiieien ittt e ettt et es et ert et et eba s e e sreaatesesreaseesaabeeasarsesnas 6.94 6.82
THIFA QUATTET......eveieeice ettt ettt ettt ettt e et aa b et st et st sese e e et s et enenas 5.09 4.76
FOUIth QUATTET. ... .eiiieiei ettt s v e e e tv e eeae e e st b e esba e e steestbs s eensenateestbeeanesanbbesnrneas 5.19 4.96
2003

HIGH LOW

FIIST QUATTET ...ttt ettt ettt e e ne s e et 6.10 6.03
SECONA QUATTET......uveivieittiiiecieeri ettt ete e eeesree e ere et e et e ebe e beetbeeabe et besssenrnsstseetsesasannssresaseseneears 6.24 6.15
THIFA QUATTET......everiieeci et ettt et et es ekt s bt et s b s a ke st s esses st raae st esennans 6.08 6.00
FOUTTR QUATTET ...ttt te e et eeente et e eae e e st e ba st e bt aeseeeantanseesennsastensannaseaenesansnassannans 5.68 5.54

As of March 23, 2004, based upon information provided by our transfer agent, there were 252 record holders of Class A Common
Stock and 26 record holders of Class B Common Stock, which numbers do not include stockholders who beneficially own shares
held in street name by brokers.

Holders of the Common Stock are entitled to receive such dividends as may be legally declared by the Board of Directors and, in
the event of dissolution and liquidation, to receive the net assets of Rock of Ages remaining after payment of all liabilities, in
proportion to their respective holdings. We did not declare dividends during 2002. Rock of Ages paid its first cash dividend on
March 28, 2003, and has paid dividends during each subsequent quarter in 2003 at a rate of $.01 per share per quarter. The current
rate in 2004 is $.02 per quarter and we expect to pay a dividend for the first quarter of 2004. Future dividend payments will depend
on our earnings, capital requirements, financial condition and other factors considered relevant by the Board of Directors.

The information under the heading "Equity Compensation Plan Information" under Item 12 of this report is incorporated herein by
reference.

RECENT SALES OF UNREGISTERED SECURITIES

We made no sales of unregistered securities during fiscal 2003.
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

The selected consolidated historical financial data presented below under the captions "Statement of Operations Data" and "Balance
Sheet Data" for and as of the end of each of the years in the five-year period ended December 31, 2003 are derived from the
consolidated financial statements of the Company, which financial statements have been audited by KPMG LLP, independent
certified public accountants ("KPMG"). The following selected consolidated financial data should be read in conjunction with Item
7 "Management's Discussion and Analysis of Financial Condition and Results of Operations," and the Consolidated Financial
Statements of the Company, including the notes thereto, referred to in Item 8.

YEAR ENDED DECEMBER 31,
2003 2002 2001 2000 1999
(U.S. $ IN THOUSANDS, EXCEPT PER SHARE DATA)

STATEMENT OF OPERATIONS DATA:
Net revenues:

Quarrying $ 28,381 $ 29,540 $ 25,504 $ 22,676 $ 22016

Manufacturing 20,373 19,726 22,228 27,184 37,414

Retailing 35,663 38,449 43,159 40,622 36,933

Total net revenues 84,417 87,715 90,891 90,482 96,363

Gross Profit:

Quarrying - 11,178 13,132 11,461 9,916 10,014

Manufacturing 5,774 5,521 5422 6,801 7,791

Retailing 20,388 21,314 25,461 22,389 19,579

Total gross profit 37,340 39,967 42,344 39,106 37,384

Selling, general and administrative expenses 35,182 34,538 35,503 33,164 31,241
Loss on disposal of assets - — 2,534 —_ 845
Income from operations 2,158 5,429 4,307 5,942 5,298
Interest expense 471 522 1,393 2,143 2,034
Income from continuing operations before provision for income taxes 1,687 4,907 2,914 3,799 3,264
Provision for income taxes 578 1,364 1,789 1,300 1,403
Net income from continuing operations, before cumulative effect of
changes in accounting principles $ 1,109 $ 3,543 § 1,125 $ 2,499 $ 1,861
Discontinued operations, net of income tax effect 338 252 (692) (36) (32)
Cumulative effect of chagges in accounting principles — (28,710) — — (150)
Net income (loss) 1,447 (24,915 433 2,463 1,679
PER SHARE DATA:

Net income (loss) per share - basic:
Income from continuing operations before cumulative effect of changes

in accounting principles $ 0.15 $ 045 $ 0.15 $ 0.34 $ 0.25
Discontinued operations 0.05 0.03 (0.09) 0.01) (0.01)
Cumulative effect of changes in accounting principle — (3.65) — — (0.02)
Net income (loss) per share 0.20 (3.17) 0.06 0.33 0.22

Net income (loss) per share - diluted:
Income from continuing operations before cumulative effect of changes

in accounting principles § 0.15 $ 045§ 0.15 $ 0.33 $ 0.24
Discontinued operations 0.05 0.03 (0.09) 0.00 (0.01)
Cumulative effect of changes in accounting principle — (3.64) — — (0.02)
Net income (loss) per share 0.20 (3.16) 0.06 0.33 0.21
Cash dividends paid 0.04 — — — —
Weighted average number of shares outstanding 7,182 7,848 7,606 7,447 7,509
Weighted average number of shares outstanding assuming dilution 7,219 7,880 7,676 7,576 7,826
AS OF ENDED DECEMBER 31,
2003 2002 2001 2000 1999

BALANCE SHEET DATA:

Cash and cash equivalents 3 3,227 $ 6,185 § 3,435 $ 9,501 $ 4877
Working capital 32,844 31,508 16,794 28,875 18,386
Total assets 102,461 125,834 153,793 135,554 130,669
Long-term debt, net of current maturities 12,794 12,832 323 18,527 12,620
Stockholders' equity 62,970 62,646 89,670 88,720 86,382
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion should be read in conjunction with the Selected Consolidated Financial Data and the Consolidated
Financial Statements, including the related Notes, contained elsewhere in this document.

Overview

Rock of Ages is an integrated quarrier, manufacturer, distributor and retailer of granite and products manufactured from
granite. During 2003, we had four business segments, quarrying, manufacturing, retail and cemeteries. The quarry division
sells granite blocks both to the manufacturing division and to outside manufacturers, as well as to customers outside North
America. The manufacturing division's principal product is granite memorials used primarily in cemeteries, although it also
manufactures some specialized granite products for industrial applications. The retail division primarily sells granite memorials
directly to consumers. The cemetery division sells cemetery property and funeral and cemetery products and services both at
the time of need and on a preneed basis. On December 17, 2003, we sold all of our cemetery properties and assets to Saber
Management, LLC for $6,750,000, thereby exiting the cemetery business. We recorded a gain of $1,139,000 in 2003 after
taxes, accounted for as a sale of discontinued operations.

Our quarry division's results were negatively impacted by a decrease in saleable stone from our Pennsylvania Black quarry due
to poor geological formations (i.e. cracks and other abnormalities) in the current area of the quarry. These conditions may be
encountered from time to time in quarry operations. We believe yields in the Pennsylvania Black quarry should improve during
2004 as we work through the formation. Results were also negatively impacted by a sharp increase in selling, general and
administrative expenses primarily caused by the increase in legal fees and expenses in connection with the Eurimex arbitration
(See Item 3 - Legal Proceedings). Proceedings of this nature and magnitude have historically been rare and we do not expect
these levels of expenditures to be a recurring part of our business. On the positive side, the Bethel White quarry continued to
have very good production and yield as well as strong demand during 2003.

Our manufacturing division had a good year, and benefited from a slight increase in the shipments of mausoleums and other
larger, estate and feature memorials, which generally have higher than average profit margins. We also benefited from strong
outsourcing relationships for certain colors of granite and some lower-end products. The current climate for manufacturing is
very competitive, with imported products becoming more and more common. We continue to explore outsourcing relationships
with importers, and we also plan to increase the amount of capital investments in our manufacturing plants in 2004 to increase
productivity, reduce costs and continue to meet demand for our products.

During 2003, we continued to focus on our strategy of building a profitable retail distribution system. 2003 was a challenging
year for retail. We experienced declining revenues as well as a decline in total units sold, and higher than anticipated sales
costs. We believe some of the declines may be due to a difficult economy in early 2003 and a colder than normal 2002/2003
winter season, events that are difficult to predict and control. We have been working and continue to work on increasing sales
and units sold, as well as controlling sales costs by focusing on factors we can control. We are exploring and implementing a
number of initiatives to increase distribution of our products, both through our owned stores as well as through independent
authorized retailers and funeral homes and cemeteries. As discussed in Item 1 of this Annual Report on Form 10-K, we are also
in the process of merging our retail division with our manufacturing and wholesale division to form the Memorials Division,
with a unified focus on increasing our retail distribution system. We believe the changes we are implementing and will
continue to implement throughout 2004 will enhance our ability to increase the revenue and profitability of our market share
through an expanded distribution system.
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Critical Accounting Policies
General

Management's Discussion and Analysis of Financial Condition and Results of Operations is based upon our Consolidated
Financial Statements, which have been prepared in accordance with generally accepted accounting principles (GAAP). The
preparation of these financial statements requires management to make estimates and assumptions that affect the reported
amounts of assets, liabilities, revenue and expenses, and related disclosure of contingent assets and liabilities. Management
bases its estimates on historical experience and on various other assumptions that are believed to be reasonable under the
circumstances. Management has discussed the development, selection and disclosure of these estimates with the Audit
Committee. Actual results may differ from these estimates.

An accounting policy is deemed to be critical if it requires an accounting estimate to be made based on assumptions about
matters that are highly uncertain at the time the estimate is made, and if different estimates that reasonably could have been
used, or changes in the accounting estimates that are reasonably likely to occur periodically, could materially impact the
financial statements.

Our critical accounting policies are as follows: Revenue recognition, impairment of long-lived assets, valuation of deferred
income taxes, contingencies and accounting for pensions.

Revenue Recognition
The Company records revenues from quarrying, manufacturing, retailing and cemeteries.
Quarry Division

The granite we quarry is sold both to outside customers and used by our manufacturing group. Our quarry division recognizes
revenue from sales of granite blocks to outside customers when the granite is shipped from the quarry. We provide a 5%
discount for domestic customers if payment is made within 30 days of purchase, except in the case of December terms
described below. Sales to foreign customers are typically secured by a letter of credit.

At our Barre, Vermont quarries, we allow customers to purchase granite blocks and request that we store the blocks for them.
Many of our customers do not have adequate storage space at their facilities and want to ensure an adequate supply of blocks,
especially when the Barre quarries are closed from mid-December through mid-March because of weather. Our quarry division
recognizes revenue from blocks purchased when the customer selects and identifies the block at the quarry site and the
customer requests the block be stored. At that time, the block is removed from inventory, the customer's name is printed on the
block, and title and risk of ownership passes to the buyer. The customer is invoiced and normal payment terms apply, except in
the case of December terms described below. Granite blocks owned by customers remain on our property for varying periods
of time after title passes to the buyer. We retain a delivery obligation using our trucks. However, we consider the earnings
process substantially complete because the cost of delivery service is inconsequential (less than 3%) in relation to the selling
price. Further, under industry terms of trade, title passes and the payment obligation is established when the block is identified
at the quarry. :

Each December, we offer special December payment terms to our Barre quarries' customers. As noted above, from
approximately mid-December to approximately mid-March, our Barre quarries are closed due to weather. During this time, the
quarry customers' manufacturing plants remain open, and many prefer to ensure they own blocks of a size and quality selected
by them prior to the quarries' closure. All blocks purchased in December are invoiced on or about December 31 and, at that
time, the blocks are removed from inventory, the customer's name is printed on the blocks, and title and risk of ownership
passes to the buyer. Payment terms are one-third of the invoice amount on January 15, one-third on February 15, and one-third
on March 15. The program provides essentially the normal 30-day payment terms during the months when the Barre quarries
are closed notwithstanding the customer purchases a three-month supply in December and makes payments over 90 days.
Customers need not use these special December terms and may buy from inventory during the closure period on a first-come,
first-served basis with the normal 30-day payment terms.
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Manufacturing

Rock of Ages does not record a sale, nor do we record gross profit, at the time granite is transferred to the manufacturing
division from our quarries. We record revenue and gross profit related to internally transferred granite only after the granite is
manufactured into a finished product and sold to an outside customer. Manufacturing revenues related to outside customers are
recorded when the finished product is shipped from our facilities. Manufacturing revenues related to internally transferred
finished products to our owned retail outlets are recorded when ultimately sold at retail to an outside customer.

Retail

Retailing revenues are recorded when the finished monument is set in the cemetery. In certain instances, we may enter into an
agreement with a customer that provides for extended payments terms, generally up to two years from either the date of setting
the memorial or, in certain instances, upon the settlement of an estate.

Cemetery Division

The cemetery division's revenue from preneed sales of funeral services, and cemetery services and merchandise is deferred
until the period in which the services or merchandise is delivered. On the balance sheet the full contract amount is included in
prearranged deferred revenue, a liability. The corresponding receivable due from the customer is reflected in prearranged
receivables, an asset, and the corresponding cash received from the customer is reflected partly in prearranged receivables (for
the portion placed in trust) and partly in cash (for the portion the Company is allowed to retain). Indirect costs of marketing are
expensed in the period in which they are incurred. When the service or merchandise is delivered, we recognize as revenue the
full contract amount plus all trust earnings associated with that contract.

Impairment of long-lived assets

Our long-lived assets consist primarily of property and equipment and, prior to 2002, goodwill. Long-lived assets are reviewed
for impairment whenever events or changes in circumstances indicate the carrying amount of such an asset may not be
recoverable. Such events or circumstances include, but are not limited to, a significant decrease in the fair value of the
underlying business or change in utilization of property and equipment.

Recoverability of the undepreciated cost of property and equipment is measured by comparison of the carrying amount to
estimated future undiscounted net cash flows the assets are expected to generate. Those cash flows include an estimated
terminal value based on a hypothetical sale at the end of its depreciation period. Estimating these cash flows and terminal
values requires management to make judgments about the growth in demand for our services, sustainability of gross margins,
and our ability to integrate acquired companies and achieve economies of scale. If assets are considered to be impaired, the
impairment to be recognized is measured as the amount by which the carrying amount of the long-lived asset exceeds its fair
value.

Effective January 1, 2002, we assessed impairment of goodwill in accordance with the provisions of Statement of Financial
Accounting Standards (SFAS) No. 142, "Goodwill and Other Intangible Assets." The provisions of SFAS No. 142 require a
two-step test be performed. First, the fair value of each reporting unit will be compared to its carrying value. If the fair value
exceeds the carrying value, goodwill is not impaired and no further testing is performed. If the carrying value exceeds the fair
value, then the implied fair value of the reporting unit's goodwill must be determined and compared to the carrying value of the
goodwill. If the carrying value of a reporting unit's goodwill exceeds its implied fair value, then an impairment loss equal to the
difference will be recorded. Upon implementation of SFAS No. 142, we determined the fair value of each of the reporting units
using a discounted cash flow analysis and compared such values to the respective reporting units carrying amounts. This
evaluation indicated goodwill recorded in the Retail and Cemetery segments was impaired as of January 1, 2002. Accordingly,
we completed the second step of the goodwill impairment test to measure the amount of the impairment loss, and recognized a
$34 million non-cash charge, recorded as of January 1, 2002, as the cumulative effect of a change in accounting principle for
the write-down of goodwill to its fair value. Approximately $19 million of the goodwill write-down is deductible for taxes.
Therefore a deferred tax asset of $5.3 million has been recorded.
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There were two major factors that contributed to the goodwill impairment in the retail segment. First, we underestimated the
amount of time required to fully integrate the branding strategy through the retail network. Second, we had difficulty increasing
profitability in the timeframe expected and to the extent we anticipated prior to the retail acquisitions. The major factors that
contributed to the goodwill impairment in the cemetery segment were lower than expected revenues and greater than expected
selling and administrative costs.

In December 2003, we decided to sell the Autumn Rose quarry in Mill Creek, Oklahoma. Accordingly, it is now classified as
assets held for sale in the accompanying balance sheet. We have determined the carrying value of the quarry exceeded its fair
value based on discussions with interested parties. As a result, we recognized an after-tax impairment charge of approximately
$480,000 in the 4th quarter of 2003, which decreased the carrying value to our best estimate of the fair value of the quarry. We
will continue to actively search for a buyer for this quarry and believe our estimate of the fair value is accurate. However, if the
ultimate negotiated price for the quarry is below our estimate of fair value, further impairment charges may be required and
future operating results could be materially impacted.

We have entered into arrangements whereby we accepted a promissory note as partial or full payment for certain transactions,
particularly the sale of an operation. Such notes have varying terms with principle and interest paid to the Company over a
period of generally not more than 5 years. While most notes are secured by an interest in real property and/or assets,
management must make estimates and judgments as to the collectibility of such promissory notes. Such judgments depend on
many factors including current and future economic conditions, the financial condition of the debtor as well as our estimate of
the net realizable value of the security interest securing the note. We believe we have accurately assessed the collectibility of
these assets, however, the above factors and other factors may cause our accounting estimates concerning the collectibility of
the notes to change and future operating results could be materially impacted.

Valuation of deferred income taxes

As of December 31, 2003, we had net deferred tax assets of $5,850,159. In assessing the realizability of deferred tax assets,
management considers whether it is more likely than not some portion or all of the deferred tax assets will not be realized. The
ultimate realization of deferred tax assets depends upon the generation of future taxable income during the periods in which
those temporary differences become deductible. Management considers the scheduled reversal of deferred tax liabilities,
projected future taxable income, and tax planning strategies in making this assessment. We have recorded a valuation
allowance of $4,129,841 against the alternative minimum tax credit carry-forwards and other deferred tax assets. Based upon
the projections for future taxable income over the periods for which the deferred tax assets are deductible, we believe it is more
likely than not we will realize the benefit of these unreserved net deferred tax assets. The amount of the deferred tax assets
-considered realizable, however, could be reduced in the near term if estimates of future taxable income are reduced.

Contingencies

We are involved in various types of legal proceedings from time to time. Due to their nature, such legal proceedings involve
inherent uncertainties and risks, including, but not limited to, court rulings, judgments, negotiations between affected parties
and government action. Management, with the assistance of its outside advisors, assesses the probability of loss for such
contingencies and accrues a liability and/or discloses the relevant circumstances, as appropriate.

As described in Item 3-Legal Proceedings, we are currently involved in an ICC arbitration proceeding in which Eurimex, our
former distributor outside the United States, has brought claims against us alleging, among other things, breach of contract and
violation of antitrust laws under the European Community Treaty. We believe the claims are without merit and we will prevail
in this case. Accordingly, we have not accrued a reserve for adverse judgment. However, if the arbitral tribunal were to decide
in favor of Eurimex and award substantial damages, our business and financial condition would likely be materially and
adversely affected.

17




Accounting for pensions

We provide defined benefit pension and other postretirement benefit plans for certain of our employees. Accounting for these
plans requires the use of actuarial assumptions including estimates on the expected long-term rate of return on assets and
discount rates. In order to make informed assumptions, we rely on outside actuarial experts as well as public market data and
general economic information. Any changes in one or more of these assumptions may materially affect certain amounts
reported on our balance sheet. In particular, a decrease in the expected long-term rate of return on plan assets could result in an
increase in our pension liability and a charge to equity as well as increases in pension expenses over time. See Note 9 of the
Notes to Consolidated Financial Statements.

RESULTS OF OPERATIONS

The following table sets forth certain historical statement of operations data as a percentage of net revenues with the exception of
quarrying, manufacturing and retailing gross profit, which are shown as a percentage of quarrying, manufacturing and retailing
revenues, respectively.

YEAR ENDED DECEMBER 31,

2003 2002 . 2001
STATEMENT OF OPERATIONS DATA:
Net Revenues:
Quarrying 33.6% 33.7% 28.1%
Manufacturing 24.1% 22.5% 24.4%
Retailing 42.3% 43.8% 47.5%
Total net revenues 100.0% 100.0% 100.0%
GROSS PROFIT:
Quarrying 39.4% 44.5% 44.9%
Manufacturing 28.3% 28.0% 24.4%
Retailing 57.2% 55.4% 59.0%
Total gross profit 44.2% 45.6% 46.6%
Selling, general & administrative expenses 41.6% 39.4% 39.1%
Loss on disposal of assets — — 2.8%
Income from continuing operations 2.6% 6.2% 4.7%
Interest expense 0.6% 0.6% 1.5%
Income from continuing operations before provision for 2.0% 5.6% 3.2%
income taxes
Provision for income taxes 0.7% 1.6% 2.0%
Income from continuing operations before cumulative
effect of changes in accounting principles 1.3% 4.0% 1.2%
Discontinued operations 0.4% 0.3% (0.7%)
Income before.cumulative effect of changes in accounting
principles 1.7% 4.3% 0.5%
Cumulative effect of changes in accounting principles — (32.7%) —
Net income (loss) 1.7% (28.4%) 0.5%
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Year Ended December 31, 2003 Compared To Ygar Ended December 31, 2002

On a consolidated basis for all segments for the year ended December 30, 2003 compared to the year ended December 31, 2002;
revenue was down 4%, gross profit declined 7% and total Selling, General and Administrative (SG&A) costs increased 2% for
reasons discussed in detail in the segment analysis below.

Quarry Segment Analysis

Revenues in our quarry operations for the year ended December 31, 2003 were down 4% from the same period last year primarily
as a result of lower shipments from our Pennsylvania Black and Barre Gray quarries. These lower shipments were partially offset
by increased shipments from the Bethel White quarry. Our Pennsylvania Black quarry had decreased revenues because of low
yields, which means we had lower than normal recoveries of saleable granite. This decreased the quantity of granite available for
sale. We believe yields will improve in 2004 as we work through the problematic part of the geological formation. This should lead
to increased revenues, as we believe demand for Pennsylvania Black remains good. From time to time, we may experience a
decrease in yield at any one of our quarries due to natural variations in the geological formations of the quarry. Historically, these
issues have generally been temporary in nature, and are resolved as the geological formation is worked and/or new areas of the
quarry are opened. Our Barre Gray quarry revenues have declined in large part due to the increasing consumer demand for colored
granites, which has displaced sales of the traditional gray granite. While Barre Gray remains one of the world’s finest granites and is
very desirable in many markets, we expect sales of Barre Gray will remain flat or decline as imported and other colored granites
capture greater market share. Revenues from the Bethel White quarry increased as a result of very strong export customer demand
as well as good quarry yields. We believe Bethel White revenues will stay strong in 2004 as demand appears to be very good and
the quarry is in good condition to maximize yields.

Gross profit dollars from our quarry operations for the year ended December 31, 2003 decreased 15% and gross profit as a
percentage of revenue decreased 5% to 40% from the same period last year. The primary reason for the decrease in gross profit was
the decrease in revenue and higher quarrying costs resulting from low yields from our Pennsylvania Black quarry. This was
partially offset by the increase in revenue from our Bethel White quarry. Gross profit was affected to a lesser degree by increased
productivity and higher gross margins in the Barre Gray quarry which was offset by lower gross margins in the Salisbury Pink
quarry as a result of decreased pricing required in an effort to decrease inventory and develop new markets for that stone,

SG&A costs in our quarry segment for 2003 increased 12% from 2002 primarily due to an additional $700,000 in legal expenses
associated with the Eurimex arbitration discussed in Item 3 - Legal Proceedings.

Manufacturing Segment Analysis

Revenues in our Manufacturing group for the year ended December 31, 2003 increased 3% over the same period last year. This was
primarily due to increased shipments of mausoleums and estate memorials, which was partially offset by a decrease in revenues
from the National World War Il memorial being constructed in Washington, D.C (which was completed in 2003) compared to
2002. We have received increased order receipts for mausoleums and estate memorials and expect orders for those products to
continue to be strong during 2004. While we have added staff and increased our marketing efforts to increase the number of
mausoleums and estate memorials sold, demand for these products has historically been cyclical and we cannot predict with
certainty whether orders for mausoleums and larger estate memorials will continue to grow, level off, or decline in the long run.

Gross profit dollars from the manufacturing group increased 5% and gross profit as a percentage of revenue increased slightly for
" the year ended December 31, 2003 compared to the same period last year. The slight increase is consistent with the general
improvement in the quality of orders in the division, including larger and more expensive memorials, mausoleums and estate
memorials.

SG&A costs for the manufacturing group were up 12% over last year. Roughly half of this increase is a result of unfavorable
currency exchange effects of the weakening US dollar on our Canadian manufacturing operations and the balance is from several
smaller increases, including an increase in the cost of employee benefits.
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Retail Segment Analysis

Revenues for our retail operations were down 7% from last year as our retail group experienced a very difficult year. We believe the
reasons behind the decline are a combination of a weak economy in the first quarter of 2003, increased competition primarily from
funeral homes selling memorials, and pricing policies for our retail memorials that caused us to lose sales from the lower-end
segment of the market, While we have little control over the economy, we are taking measures to partner with certain funeral homes
and cemeteries in selected markets where appropriate and modifying and expanding our product offerings in order to better capture
sales to those customers who desire a memorial priced at the lower end of the market.

Gross profit dollars for the retail operations decreased 4% from last year as a result of decreased revenue; however gross profit as a
percentage of revenue increased 2% to 57% over last year. We remain pleased with gross margins in the 55% to 58% range, but
expect this may drop slightly as a result of modifying our product offerings to capture a larger share of the segment of the market
buying lower-end memorials. We believe increasing the availability of lower-end memorials will add revenue and will notbe a
substitute for Rock of Ages personalized branded memorials and will therefore increase overall gross profit, even if gross profit as a
percentage of revenue decreases somewhat.

SG&A costs in retail increased just 1% but increased 5% as a percentage of revenue primarily as a result of declining revenues and a
certain portion of our SG&A costs being fixed in the short term. We expect SG&A costs will decrease as a result of some cost
cutting measures implemented late in 2003 and expect SG&A costs as a percentage of revenue to decrease as a result of the
combination of reduced costs and an expected increase in revenue in 2004.

As a result of the sale of our cemetery division in December 2003, our cemetery operations are not shown as a separate segment but
as discontinued operations in accordance with GAAP for all years presented. Further details concerning this are explained below.

Consolidated Items

Unallocated corporate overhead decreased 11% from last year primarily as a result of a one-time severance payment of $750,000 in
2002.

As a result of classifying the cemeteries as discontinued operations, a portion of interest expense associated with the debt that was
repaid using the proceeds from the sale of our cemetery business was reclassified into discontinued operations in all years presented.
Interest expense decreased slightly from the combined effect of slightly lower borrowings and decreased interest rates in 2003
compared to 2002.

Income tax expense as a percentage of pre-tax income increased to 34% for 2003 from 28% in 2002 primarily as a result of a greater
portion of our consolidated pre-tax income coming from our Canadian operations, which are taxed at a higher rate. In 2004, we
expect our tax rate will return to historical levels in the 26% to 30% range provided our pre-tax profits in the U.S. also return to
historical levels.

Income from discontinued operations, net of taxes was $338,000 in 2003 broken down as follows: We had a gain on the sale of the
cemetery operations of $1,138,000. This gain was offset by the loss from operations of the cemeteries in 2003 of $244,000, an
impairment charge of $488,000 for the discontinued Autamn Rose quarry, and the loss from the operations of the Autumn Rose
Quarry of $68,000. In 2002, income from discontinued operations net of taxes was $252,000 consisting primarily of the profit from
cemetery operations. The Autumn Rose quarry has been an immaterial contributor to our quarry operations over the last several
years and we determined it would be best to sell the quarry so we can focus on other operations. The fair value of the quarry, and the
associated impairment charge, is management's best estimate based on discussions with prospective buyers of the quarry. While we
believe our estimate of fair value is reasonable, we may need to take additional impairment charges if we are unable to negotiate a
sale that is consistent with our estimate of the quarry's value. See additional discussion in "Critical Accounting Policies, Impairment
of Long Lived Assets."

Year Ended December 31, 2002 Compared To Year Ended December 31, 2001

On a consolidated basis for all segments for the year ended December 31, 2002 compared to the year ended December 31, 2001;
revenue was down 3%, gross profit declined 6% and total SG&A costs decreased 3% for reasons discussed in detail in the segment
analysis below.
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Quarry Segment Analysis

Revenues for the quarry division increased 16% for the year ended December 31, 2002 compared to the same period in 2001. Strong
demand for our Bethel White, Gardenia White and Salisbury Pink quarries, as well as increased revenues from our Pennsylvania
Black quarry due to good yields, were the major factors for the revenue increase.

" Quarrying gross profit dollars increased 15% for the year ended December 31, 2002 compared to the same period in 2001. During
2002, we elected to change the method of valuing inventory in the quarry division from the First-In, First-Out method to a Specific
Annual Average Cost method. The effect of the change in 2002 was to decrease operating income by $789,447. We believe the
Specific Annual Average Cost method more accurately matches costs with revenue, resulting in an enhanced measurement of
operating results. (See note 3 to the Consolidated Financial Statements.) The increase in gross profit dollars was attributable to an
increase in revenue and an increase in yields at the Bethel White, Pennsylvania Black, and Gardenia White quarries. The slight
decrease in gross margin as a percentage of revenue was a result of decreased quarry yields and higher repair and maintenance costs
in the Barre Gray quarry, which was almost entirely offset by an increase in gross margin percentage at the Pennsylvania Black and
Gardenia White quarries.

Quarry SG&A costs increased 14% for the year ended December 31, 2002 largely as a result of increased legal expenses for the
Eurimex litigation compared to the same period in 2001.

Manufacturing Segment Analysis

Manufacturing revenues decreased 11% for the year ended December 31, 2002 compared to the same period in 2001. The decrease
was primarily a result of the sale of the Childs & Childs manufacturing facility in Elberton, Georgia ("Childs") in 2001 and a
decrease in sales in industrial products as a result of decreased demand for those products due to a general economic slowdown.
These decreases were partially offset by revenue recognized on the National World War II memorial.

Manufacturing gross profit dollars increased 2% and gross margin as a percentage of manufacturing revenue increased 4% to 28% for
the year ended December 31, 2002 compared to the same period in 2001. The increase in gross margin percentage was a result of
improved operations in our Barre manufacturing facility as well as a more favorable product mix, including more branded memorials
in this facility compared to the same period in 2001. The sale of the Lawson facility, which was completed in January 2002, also had
a positive effect on gross margins due to the elimination of traditionally low margin customers and a strong focus on our core
authorized dealer network resulting in increased branded sales, which have historically had higher gross margins than unbranded
sales. In connection with the Lawson sale, we entered into a seven-year contract to purchase memorials from the new owner.
Although there are many alternative suppliers of granite memorials, we are dependent on this arrangement to provide product to our
customers and believe it will continue to be a favorable arrangement.

Manufacturing SG&A costs decreased 30% for the year ended December 31, 2002 compared to the same period in 2001. The
decrease was primarily the result of the sale of the Lawson manufacturing facility as well as the elimination of the SG&A costs
associated with the Childs plant in Elberton, GA.

Retail Segment Analysis

Retailing revenues were 11% lower in 2002 compared to 2001. During the preceding 3-year period, order receipts averaged
approximately $39 million per year. In 2001, we decreased our backlog of orders by approximately $3.0 million resulting in revenues
in excess of the average annual order receipts. The decrease in revenue in 2002 was a result of insufficient order receipts from our
retail outlets that would have been required to maintain the prior year's level due in part to the closure of certain unprofitable stores in
the latter part of 2001 and in 2002.

Retailing gross profit dollars for the year ended December 31, 2002 declined 16% and gross profit as a percentage of revenues
decreased 4% to 55% compared to the year ended December 31, 2001. The decrease in dollars and percentage was attributable to the
lower revenues in 2002 and an associated decrease in operational efficiencies.

SG&A costs in the retail segment decreased 7% for the year ended December 31, 2002 compared to the same period in 2001
primarily as a result of lower commission payments to sales persons as a result of lower revenues.
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Consolidated Items

Interest expense for the year ended December 31, 2002 decreased to $522,000 from $1.4 million for the year ended December 31,
2001. This decrease was due to lower interest rates under our credit facilities as well as a reduction in debt funded by cash from
operations and from the proceeds of the sale of Southern Mausoleums, Inc. ("SMI"), Childs, the Royalty Quarries ("Royalty") and
Lawson.

Income taxes as a percentage of earnings before taxes decreased to 27.8% in 2002 from 61.4% in 2001. The high rate in 2001 was
the result of the disposition of the quarrying and manufacturing assets for which the write down of goodwill was non-deductible for
tax purposes. The 2002 tax rate is consistent with the Company's historical rate.

Income (loss) from discontinued operations for the year ended December 31, 2002 of $252,000, net of taxes, was primarily from
cemetery operations (which were reclassified as discontinued operations in 2003), compared to a loss of $692,000 net of taxes for
2001. A significant portion of the increase in 2002 was the result of the completion of a large project that had been presold.

The cumulative effect in prior years of changes in accounting principles for the year ended December 31, 2002 was a loss of $28.7
million compared to $0 for 2001. The loss consisted primarily of a write-down of $28.4 million in goodwill (net of deferred tax
benefit of $5.3 million) as a result of adopting SFAS 142 as well as a change in accounting method for quarry inventory, which
resulted in a $280,000 write-down of inventory (net of tax benefit of $107,000). (See notes 2 and 3 to the Consolidated Financial
Statements for additional information.)

LIQUIDITY AND CAPITAL RESOURCES
Liquidity

We consider our liquidity to be adequate to meet our long and short-term cash requirements to fund operations and pursue our
growth strategy. Historically, we have met these requirements primarily from cash generated by operating activities and periodic
borrowings under the commercial credit facilities described below. We anticipate there may be future acquisitions, as we pursue our
growth strategy that may require additional financing compared to our existing credit facility.

In January 2003, we repurchased 500,500 shares of our common stock for a total of $2,602,600 as part of our share buy back
program. Upon completion of this transaction, we have repurchased a total of 676,200 shares for $3,359,269 under the share buy
back program. There remains 323,800 shares authorized to be purchased under the current repurchase program. We will continue to
repurchase shares on an opportunistic basis determined by, among other things, current debt levels, anticipated uses of capital, the
price of the stock and the general market conditions.

In 2003, the funded status of our defined benefit pension plan improved by approximately $1.2 million primarily as a result of
payments to fund the plan of $1.0 million in 2003. We also made payments of $1.4 million in 2002. We have historically contributed
between $800,000 and $1.0 million per year and expect to make annual contributions in this range, which, we believe, we will be
able to fund either from cash from operations or borrowing under our credit facilities. As a result of the accumulated benefit
obligations of our defined benefit plan exceeding the fair market value of the plan's assets, we recorded a $3.1 million minimum
liability during 2002, through a charge to equity of $1.6 million, net of taxes of $679,000. This charge is reflected in other
comprehensive income (loss).

Cash Flow

At December 31, 2003, we had cash and cash equivalents of approximately $3.2 million and working capital of approximately $32.8
million, compared to approximately $6.2 million and $31.5 million, respectively, at December 31, 2002.

Cash from Operations. Cash flows from operating activities were $4.9 million in 2003 compared to $6.9 million in 2002. The
primary reason for the change is the lower earnings in 2003, (excluding the effects of the write-down of goodwill in 2002) coupled
with the non-cash adjustments primarily associated with the sale of the cemeteries, and other working capital changes, which had the
effect of decreasing cash from operations.
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Cash flows from operating activities were $6.9 million in 2002 compared to $11.6 million in 2001. The primary differences were
decreases in working capital in 2001 resulting from the sale of SMI, Childs, the Royalty Quarries ("Royalty") and Lawson, as well
as an increase in accrued expenses associated with the purchase of the cemeteries, both of which had the effect of increasing cash
from operations in 2001. (See note 16 to Consolidated Financial Statements.)

Cash from Investing Activities. Cash flows used in investing activities were $6.2 million in 2003 compared to $1.8 million in 2002.
In 2003, we had higher than normal levels of capital expenditures, especially in our retail segment, as we made improvements to
store facilities and constructed new facilities in order to support and enhance the brand image of our company. These expenditures
were slightly offset by the $1.5 million in cash received, as of December 31, 2003, toward the total $6.75 million due from Saber
Management LLC from the sale of the cemeteries. In 2002, our capital expenditures were at a lower level and were partially offset
by the proceeds from the sale of the Lawson facility. Cash used in investing activities comes from either borrowings under our
credit facilities or from operations.

Cash flows used in investing activities were $1.8 million in 2002 compared to $7.6 million in 2001. The higher uses in 2001 were
primarily the result of the purchase of the cemetery operations.

Cash from Financing Activities. Financing activities used $2.6 million in cash in 2003 primarily as a result of the repurchase of
500,500 shares of the Company's common stock, compared to $2.4 million used in 2002 primarily as a result of principal payments
on long-term debt. In 2001, $9.6 million in cash was used in financing activities for repayments of the lines of credit and the long-
term debt.

Capital Resources

CIT Credit Facility

We have a credit facility with the CIT Group/Business Credit ("CIT") that expires in October 2007. The facility consists of an
acquisition term loan line of credit of up to $30.0 million and a revolving credit facility of up to another $20.0 million based on
“eligible accounts receivable, inventory and certain fixed assets. As of December 31, 2003, we had $12.5 million outstanding and
$17.5 million available under the term loan line of credit and $4.8 million outstanding and $15.2 million available under the
revolving credit facility. On January 2, 2004, we received payment under a promissory note from Saber in connection with the sale
of the Cemetery operations, which closed on December 16, 2003. Following the payment of that note on January 2, 2004, we had $0
outstanding on the revolving credit facility and $12.5 million outstanding on the term loan line of credit. Our loan agreement with
CIT places restrictions on our ability to, among other things, sell assets, participate in mergers, incur debt, pay dividends,
repurchase stock, and make investments or guarantees. The agreement also contains certain covenants for a minimum Operating
Cash Flow to Debt Service Ratio and a limit on the Total Liabilities to Net Worth Ratio of the Company as described below.

Debt Service Coverage Ratio. The facility requires the ratio of the sum of earnings before interest, taxes, depreciation and
amortization (EBITDA) less taxes and capital expenditures to the sum of interest and scheduled debt repayments be at least 1.25 for
any trailing twelve-month period at the end of a quarter. As of December 31, 2003, this ratio was a negative 2.31 as a result of
significant legal expenses in the Eurimex litigation and decreased earnings in our retail operations which lowered EBITDA, as well
as much higher than normal capital expenditures in 2003. We have received a waiver of this covenant until September 30, 2004
when we believe we will be in compliance with the Debt Service Coverage Ratio. The waiver requires we meet a minimum interim
EBITDA target for the three-month period ended December 31, 2003 of $3.1 million, for the six-month period ending March 31,
2004 of negative $2.0 million, and for the nine-month period ending June 30, 2004 of $2.3 million. As of December 31, 2003, we
were in compliance with the amended covenants as our EBITDA for the three-month period ended December 31, 2003 was $6.6
million, which exceeded by $3.5 million our minimum requirement of $3.1 million as outlined in the table below. Finally, the
waiver requires our Capital Expenditures for the twelve-month period ending December 31, 2004 not exceed $4.5 million, which
historically 1s a typical level of our annual capital expenditures.

23



Three Months Ended
EBITDA consists of: (in thousands) December 31, 2003
Net income $ 4,064
Interest 214
Income taxes 1,536
Depreciation and amortization 821
EBITDA 6,635

Total Liabilities to Net Worth Ratio. The facility also requires the ratio of the Company's total liabilities to net worth not exceed 2.0.
As of December 31, 2003, the Company was in compliance with this covenant as our total liabilities to net worth ratio was 0.63.

Interest Rates. We have a multi-tiered interest rate structure on our outstanding debt with CIT. As a result of the covenant violation
described above in the Debt Service Coverage Ratio paragraph, we paid an additional 0.25% on both the Revolving Credit Facility

and the Term Loan for the three-month period ended December 31, 2003. Those rates were 2.92% for the Revolving Credit Facility
for the LIBOR election and 4.0% for the Prime rate election, and 3.16% for the Term Loan as of December 31, 2003.

The rates in effect as of December 31, 2003 (which include the additional 0.25% mentioned aboye) were as follows:

Amount
Qutstanding Formula Effective Rate
Revaolving Credit Facility $ 1.8 million Prime - 0.25% ‘ 4.00%
Revolving Credit Facility 3.0 million LIBOR + 1.75% 2.92%
Term Loans 12.5 million LIBOR +2.00% 3.16%

We can elect the interest rate structure under the credit facility based on the prime rate or LIBOR for both the revolving credit facility
and the term loan. As a result of the waiver noted above, the incremental rate above or below prime and above LIBOR is based on our
Funded Debt to Net Worth Ratio and the Company is currently at the most favorable increments available since we substantially
exceeded the interim EBITDA minimum for the quarter ended December 31, 2003. The following table shows the LIBOR or Prime
rate elections:

LIBOR Election Prime Election
Revolving Credit Facility LIBOR + 1.50% Prime - 0.50%
Term Loans LIBOR + 1.75% Prime - 0.25%

Canadian Credit Facility

As of December 31, 2003, we also had $4.0 million CDN available and $0 outstanding under a demand revolving line of credit with
the Royal Bank of Canada.

Contractual Obligations

Payments Due By Period
Contractual Cash!Obligations Total Less than 1 year 1-3 Years 4-5 Years After 5 Years
Long-Term Debt (1) $ 12,831,473 $ 37,899 $ 31,957 8 12,522,022 $ 239,595
Operating Leases (2) 2,501,736 797,637 1,124,640 554,259 25200 -
Purchase Obligations (3) 11,250,000 2,250,000 4,500,000 4,500,000 —
Total Obligations $ 26,583,209 $ 3,085,536 § 3,656,597 $ 17,576,281 $ 264,795
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(1) Long-Term Debt consists of various notes payable (see note 6 of the Consolidated Financial Statements) for general business
use and strategic acquisitions, which will be funded from a combination of cash flow from operations and our existing credit
facilities.

(2)  Operating Leases are principally for real estate (see note 4 of the Consolidated Financial Statements) and will be funded from a
combination of cash flow from operations and our existing credit facilities.

(3)  The purchase obligation is a supply agreement with Adams Granite Co. The Company has agreed to purchase a minimum of
$2,250,000 (+/- 10%) of monuments from Adams Granite each year for a term of seven years with various stipulations as to
variations from the "minimum order" and pricing agreements (see note 4 of the Consolidated Financial Statements), and will be
funded from a combination of cash flow from operations and our existing credit facilities. The agreement was entered into on
January 11, 2002 and the remaining term is five years.

Capital Expenditures

Our primary need for capital will be to maintain and improve our manufacturing, quarrying, and retail facilities and to finance
acquisitions as part of our growth strategy. We have approximately $4.5 million budgeted for capital expenditures in 2004. We
believe the combination of cash flow from operations and our credit facility will be sufficient to fund our operations for at least the
next twelve months.

RECENT ACCOUNTING PRONOUNCEMENTS

In April 2003, the Financial Accounting Standards Board ("FASB") issued Statement No. 149, "Amendment of Statement 133 on
Derivative Instruments and Hedging Activities," effective for contracts entered into or modified after June 30, 2003. SFEAS No. 149
amends and clarifies financial accounting and reporting for derivative instruments, including certain derivative instruments embedded
in other contracts and for hedging activities under FASB Statement No. 133. The adoption of SFAS No. 149 did not have a material
impact on our financial position or results of operations.

In May 2003 the FASB issued SFAS No. 150, "Accounting for Certain Financial Instruments with Characteristics of both Liabilities
and Equity," effective for financial instruments entered into or modified after May 31, 2003. SFAS No.150 establishes standards for

how an issuer classifies and measures certain financial instruments with characteristics of both liabilities and equity. The adoption of
SFAS No. 150 did not have a material impact on our financial position or results of operations.

In December 2003, the FASB revised Statement No. 132, "Employers' Disclosures about Pensions and Other Postretirement Benefits
- an amendment of FASB Statements No. 87, 88 and 106." The revised SFAS No. 132 requires additional disclosures to those in the
original statement about the assets, obligations, cash flows and net periodic benefit cost of defined benefit pension plans and other
defined benefit postretirement plans. Our Company has adopted the disclosure requirements of SFAS No. 132 (revised 2003) related
to pensions and other postretirement benefits. (See note 9 to the Consolidated Financial Statements.)

In November 2002, the FASB issued FASB Interpretation No. 45,"Guarantor's Accounting and Disclosure Requirements for
Guarantees, Including Indirect Guarantees of Indebtedness of Others” ("FIN 45"), requires that upon issuance of a guarantee, the
guarantor must disclose and recognize a liability for the fair value of the obligation it assumes under that guarantee. The initial
recognition and measurement requirement of FIN 45 is effective for guarantees issued or modified after December 31, 2002. The
adoption of FIN 45 did not have a material impact on our financial position or results of operations.

In January 2003, the FASB issued FASB Interpretation No. 46, "Consolidation of Variable Interest Entities" ("FIN 46"). FIN 46
clarifies situations in which entities shall be subject to consolidation. FIN 46 is effective for all variable interest entities created after
January 31, 2003 and to variable interest entities in which an enterprise obtains an interest after that date. It applies in the first fiscal
year or interim period beginning after June 15, 2003, to variable interest entities in which an enterprise holds a variable interest that it
acquired before February 1, 2003. On October 9, 2003, the FASB issued Position No. FIN46-6, which delayed the effective date of
consolidation provisions of FIN 46 for variable interest entities created before February 1, 2003 if the reporting entity had not yet
issued financial statements reporting the variable interest entities in accordance with the consolidation provisions of FIN 46. The new
effective date is for reporting periods ending after December 15, 2003. We have determined that we have no variable interest entities
and do not believe that the adoption of FIN 46 will have a material impact on our financial statements.
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SEASONALITY

Historically, our operations have experienced certain seasonal patterns. Generally our net sales have been highest in the second or
third quarter and lowest in the first quarter of each year due primarily to weather. Cemeteries in northern areas generally do not accept
granite memorials during winter months when the ground is frozen because they cannot be properly set. In addition, we typically
close certain of our Vermont and Canadian quarries during these months because of increased operating costs attributable to adverse
weather conditions. As a result, we have historically incurred a net loss during the first three months of each calendar year.

Risk Factors That May Affect Future Results

The risks and uncertainties described below are not the only ones we fuce. Additional risks and uncertainties not presently known to
us or which are currently deemed immaterial may also impair our business, financial condition and results of operations. If any of
these risks actually occur, our business, financial condition and results of operations could be materially adversely affected.

Our continued growth depends, at least in part, on our ability to form relationships with funeral directors, cemeteries and
other death care providers.

Our ability to continue to grow our retail business depends in part on our ability to develop referral relationships with funeral homes,
cemeteries and other death care professionals. We cannot assure you we will be able to successfully form these relationships in all of
the areas in which we have retail businesses. In certain areas, we may be unable to form such relationships where our stores are in
direct competition with funeral homes and cemeteries that sell granite memorials.

Our continued growth depends, at least in part, on acquisitions, which involve numerous risks that could negatively affect our
earnings and financial condition.

Our ability to continue to grow depends in part upon the acquisition of additional companies. We cannot assure you we will identify
suitable acquisition candidates, or we will be able to consummate transactions on acceptable terms. Further, even if we successfully
acquire additional companies, we cannot assure you we will be able to successfully integrate the operations of such companies with
our own. We intend to finance acquisitions through a combination of available cash resources, bank borrowings, and, in appropriate
circumstances, the issuance of equity and/or debt securities. Acquiring additional companies will have a significant effect on our
financial position, and could cause substantial fluctuations in our quarterly and yearly operating results. Also, acquisitions may result
in the recording of significant goodwill and intangible assets on the Company's financial statements, the write-off of which would
reduce reported earnings at the point in time the goodwill is deemed impaired. With respect to retail acquisitions, and as a result of
our definition of reporting units under SFAS 142, goodwill impairment could be incurred at the closing of the acquisition.

Litigation or similar proceedings could result in substantial expense and distraction and seriously harm our business.

As described in Item 3 of this report, we are involved in an arbitration proceeding with Eurimex involving claims made by Eurimex
related to our termination of the distribution agreement for our Salisbury Pink granite and to the distribution agreement for our Bethel
White granite, which expired by its terms in 1998. In connection with this matter, Eurimex has claimed damages of $25.3 million,
plus interest, "moral" damages, attorney's fees and costs. We have reserved amounts which we believe to be adequate for anticipated
legal fees for the review of the decision in this matter when received and the pursuit of counterclaims, but this reserve does not
contain any provision of any kind for an adverse judgment or an appeal thereof because it is our opinion that we will prevail in this
action. If the arbitral panel were to decide in favor of Eurimex, and award substantial damages, we will not have any reserve to cover
these damages and our business would most likely be seriously harmed. We may in the future be the target of other litigations or
claims, which could result in substantial costs and divert management's attention and resources.
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Opening new stores is a component of our growth strategy and entails uncertainties and risks that could adversely affect our
profitability.

Our ability to continue to grow our retail business will depend in part upon our ability to open new retail stores in selected locations.
Our success in opening new retail stores will depend on our ability to identify suitable locations for opening new retail stores on
acceptable terms, our ability to attract and retain competent management and sales personnel, and our ability to form strategic
alliances and relationships with local funeral homes, cemeteries and other death care professionals, and our ability to attract customers
to our new stores. It is unlikely new retail stores we open will generate significant profits in the early stages, and many new stores will
lose money for the first few years of operation. Accordingly, opening new retail stores may adversely affect our business or
profitability.

If we are unable to maintain our relationships with independent retailers, our sales may not continue to grow and could
decline.

We have historically sold our granite memorials to consumers through independent retailers. Over the past five years, we have
acquired 26 retailers with multiple retail outlets in 15 states. However, we are still dependent in part on our independent retailers for
the successful distribution of our products to the ultimate customer. We have no control over the independent retailers' operations,
including such matters as retail price, advertising and marketing, Three important components of our growth strategy are to continue
to acquire retailers, open new retail stores in selected markets and pursue strategic alliances with funeral homes, cemetery owners, and
other death care professionals. Although we have taken steps to reduce conflicts between our owned retail stores and our independent
retailers, the implementation of these elements of our strategy has in the past been, and may in the future be, construed by some of our
existing independent retailers as an effort to compete with them. In certain cases, this has adversely affected their relationship with us
and caused them to decrease or cease their purchases of our products. These issues may continue to arise as we pursue our growth
strategy. In addition, significant barriers to entry created by local heritage, community presence and tradition characterize the granite
memorial retail industry. Consequently, we have experienced and may continue to experience difficulty replacing retailers or entering
particular retail markets in the event of a loss of an independent retailer. We cannot assure you we will be able to maintain our
existing relationships or establish new relationships with independent retailers. Disruption in our relationships with independent
retailers could impede our sales growth or cause sales to decline, which would adversely affect our business and financial results.

If we lose our key personnel, or are unable to attract and retain additional qualified personnel, our business could suffer.

Our operations and the implementation of our operating and growth strategies, such as integration of acquisitions and the opening of
new retail stores, are management intensive. We are substantially dependent upon the abilities and continued efforts of Kurt M.
Swenson, our Chairman, President and Chief Executive Officer, and other senior management. Our business is also dependent on our
ability to continue to attract and retain a highly skilled retail, quarrying and manufacturing workforce, including sales managers and
counselors, stone cutters, sand blasters, sculptors and other skilled artisans. The loss of the services of Mr. Swenson, other members
of the Company's senior management or other highly skilled personnel could adversely affect our business and operating results.

We face intense competition and, if we are unable to compete successfully, we may be unable to increase our sales, which
would adversely affect our business and profitability.

The dimension stone industry is highly competitive. We compete with other dimension stone quarriers, including quarriers of granite,
marble, limestone, travertine and other natural stones. We also compete with manufacturers of so-called "engineered stone" as well as
manufacturers of other building materials like concrete, aluminum, glass, wood and other materials. We compete with providers of
these materials on the basis of price, availability of supply, end-user preference for certain colors, patterns or textures, and other
factors.

The granite memorial industry is also highly competitive. We compete with other granite quarriers and manufacturers in the saie of
granite blocks for memorial use on the basis of price, color, quality, geographic proximity, service, design availability, production
capability, availability of supply and delivery options. All of our colors of granite are subject to competition from memorial grade
granite blocks of similar color supplied by quarriers located throughout the world. There are approximately 140 manufacturers of
granite memorials in North America. There are also manufacturers of granite memorials in India, South Africa, China and Portugal
that sell finished memorials in North America. ‘
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Our quarrying and manufacturing competitors include both domestic and international companies, some of which may have greater
financial, technical, manufacturing, marketing and other resources. Foreign competitors may have access to lower cost labor and
better commercial deposits of memorial grade granite, and may be subject to less restrictive regulatory requirements. For example,
companies in South Africa, India, China and Portugal also manufacture and export finished granite memorials into North America
which compete with our products.

The competition for retail sales of granite memorials faced by our retail outlets is also intense and is based on price, quality, service,
design availability and breadth of product line. Competitors include funeral home and cemetery owners, including consolidators,
which have greater financial resources than we do, as well as approximately 3,000 independent retailers of granite memorials located
outside of cemeteries and funeral homes.

We cannot assure you domestic or foreign competition will not adversely impact our business.

The increasing trend toward cremation, and potential declines in memorialization for other reasons, may result in decreased
sales of our products.

There is an increasing trend toward cremation in the United States. According to the Cremation Association of North America, or
CANA, cremation was used in approximately 27% of the deaths in the United States in 2001, compared to approximately 17% in
1990, and CANA expects this rate to rise to approximately 36% by 2010. While we continue to believe that many families will choose
to permanently memorialize their loved-ones, regardless of whether they choose cremation over a traditional burial, to the extent
increases in cremation rates result in decreases in memorialization rates, this decrease will result in a decline in our memorial sales,
which will adversely affect our business and results of operations.

Our business is also subject to the risk memorialization rates may decline over time for other reasons. Certain cemeteries have in the
past and may in the future limit the use of granite memorials as a memorialization option. To the extent general memorialization rates
or the willingness of cemeteries to accept granite memorials declines, this decline could adversely affect our business.

Sales of our products are seasonal and may cause our quarterly operating results to fluctuate.

Historically, our operations have experienced certain seasonal patterns. Generally, our net sales are highest in the second or third
quarter and lowest in the first quarter of each year due primarily to weather. Cemeteries in northern regions generally do not accept
granite memorials during winter months when the ground is frozen because they cannot be properly set. We typically close certain of
our Vermont and Canadian quarries during these months because of increased operating costs attributable to weather conditions. We
have historically incurred an aggregate net loss during the first three months of each calendar year. Our operating results may vary
materially from quarter to quarter due to, among other things, acquisitions, changes in product mix and limitations on the timing of
price increases, making quarterly year-to-year comparisons less meaningful.

Our competitive position could be harmed if we are unable to protect our intellectual property rights.

We believe our tradenames, trademarks, brands, designs and other intellectual property are of great value, and we rely on trademark,
copyright and other proprietary rights laws to protect our rights to this valuable intellectual property. Third parties may in the future
try to challenge our ownership of our intellectual property. In addition, our business is subject to the risk of third parties counterfeiting
our products or infringing on our intellectual property rights. We may need to resort to litigation in the future to protect our
intellectual property rights, which could result in substantial costs and diversion of resources. Our failure to protect our intellectual
property rights, most notably the Rock of Ages trademark, could have a material adverse effect on our business and competitive
position.

Our business is subject to a number of operating risks that are difficult to predict and manage.

Our quarry and manufacturing operations are subject to numerous risks and hazards inherent in those industries, including among
others, unanticipated surface or underground conditions, varying saleable granite recovery rates due to natural cracks and other
imperfections in granite quarries, equipment failures, accidents and worker injuries, labor issues, weather conditions and events,
unanticipated transportation costs and price fluctuations. As a result, actual costs and expenditures, production quantities and delivery
dates, as well as revenues, may differ materially from those anticipated, which could adversely affect our operating results.
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Our international operations may expose us to a number of risks related to conducting business in foreign countries.

We derived approximately 28% of our revenues in fiscal 2003 from sales to customers outside the United States, with approximately
8% of revenues in fiscal 2003 from sales in Canada by the Company's Canadian subsidiary. Foreign sales are subject to numerous
risks, including currency conversion risks, limitations (including taxes) on the reparation of earnings, slower and more difficult
accounts receivable collection and greater complication and expense in complying with foreign laws.

Sales of our ancillary products are cyclical, which may adversely affect our operating results.

The markets for our industrial precision products, which include machine base and surface plates that are utilized in the automotive,
aeronautic, computer, machine tool, optical, precision grinding and inspection industries, and granite press rolls used in the
manufacture of paper, are subject to substantial cyclical variations. Sales of these products are subject to decline as a result of general
economic downturns, or as a result of uncertainties regarding current and future economic conditions that generally affect such
industries. We cannot assure you changes in the industries to which we sell our precision products will not adversely affect our
operating results.

Existing stockholders are able to exercise significant control over us.

Kurt M. Swenson and his brother, Kevin C. Swenson, collectively have 64% of the total voting power of all outstanding shares of our
common stock, and will therefore be in a position to control the outcome of most corporate actions requiring stockholder approval,
including the election of directors and the approval of transactions involving a change in control of the Company.

We may incur substantial costs to comply with government regulations.

Our quarry and manufacturing operations are subject to substantial regulation by federal and state governmental statutes and agencies,
including the federal Occupational Safety and Health Act, the Mine Safety and Health Administration and similar state and Canadian
authorities. Qur operations are also subject to extensive laws and regulations administered by the United States Environmental
Protection Agency and similar state and Canadian authorities, for the protection of the environment, including but not limited to those
relating to air and water quality, and solid and hazardous waste handling and disposal. These laws and regulations may require parties
to fund remedial action or to pay damages regardless of fault. Environmental laws and regulations may also impose liability with
respect to divested or terminated operations even if the operations were divested or terminated many years ago. In addition, current
and future environmental or occupational health and safety laws, regulations or regulatory interpretations may require significant
expenditures for compliance, which could require us to modify or curtail our operations. We cannot predict the effect of such laws,
regulations or regulatory interpretations on our business, financial condition or results of operations. While we expect to be able to
continue to comply with existing environmental and occupational health and safety laws and regulations, any material non-
compliance could adversely affect our business and results of operations.

No-Call Legislation may adversely affect our retail marketing efforts.

Our retail stores and sales counselors are subject to the so-called "No-Call" laws, which allow consumers to place their telephone
number on a "no-call" list maintained by various states and the federal government. At present, there are "No-Call" laws in a majority
of states in which we do business and the federal "No-Call" law went into effect in the Fall of 2003. Counselors are unable to make
telephone calls to any consumer whose number has been placed on the applicable no-call list, subject to certain limited exceptions.
Making telephone calls to introduce the Company and set appointments has been an important part of marketing our retail products
and services. While we are taking steps to decrease our reliance on telephone marketing calls, compliance with the "No-Call" laws
could adversely affect our retail business and results of operations.
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Provisions of our corporate organizational documents and Delaware law could delay or prevent a change in control of the
Company, even if it would be beneficial to our stockholders.

@

Certain provisions contained in our Certificate of Incorporation and By-laws:

grant ten votes per share to each share of Class B Common Stock;

divide the Board of Directors into three classes, each of which will have a different three-year term;

provide the stockholders may remove directors from office only for cause and by a supermajority vote;

provide special meetings of the stockholders may be called only by the Board of Directors or certain Company officers and

not by stockholders;

e establish certain advance notice procedures for nomination of candidates for election as directors and for stockholder
proposals to be considered at annual stockholders' meetings;

o authorize the issuance of preferred stock. Accordingly, the Board of Directors is empowered, without stockholder approval,

to issue preferred stock with dividend, liquidation, conversion, voting or other rights that could materially adversely affect

the voting power or other rights of, or be dilutive to, the holders of our Common Stock.

Certain of these provisions may have the effect of discouraging, delaying or preventing a change in control or unsolicited acquisition
proposals a stockholder may consider favorable. In addition, because we are incorporated in Delaware, we are governed by the
provisions of Section 203 of the Delaware General Corporation Law, which may prohibit or delay large stockholders, in particular
those owning 15% or more of our outstanding voting stock, from merging or combining with us.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Rock of Ages has financial instruments that are subject to interest rate risk, principally debt obligations under its credit facilities.
Historically, we have not experienced material gains or losses due to interest rate changes. Based on our current variable rate debt
obligations, we believe our exposure to interest rate risk is not material.

We are subject to foreign currency exchange rate risk primarily from the operations of our Canadian subsidiary. Based on the size of
this subsidiary and our corresponding exposure to changes in the Canadian/U.S. dollar exchange rate, we do not consider our market
exposure relating to currency exchange to be material.

ITEMS8. FINANCIAL STATEMENTS AND SUPPLEMENTAL DATA

The information required for this item is included in this Annual Report on Form 10-K on Pages i through xxxviii, inclusive, and is
incorporated herein by reference.

ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls

The Company's management, with the participation of the Chief Executive Officer and the Chief Financial Officer has evaluated the
effectiveness of our disclosure controls and procedures (as that term is defined in Rules 13a-15(c) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the "Exchange Act")) as of the end of the period covered by this report. Based on such
evaluation, the Chief Executive Officer and Chief Financial Officer have concluded, that as of the end of such period, cur disclosure
controls and procedures are effective to provide reasonable assurance that information required to be disclosed by us in reports that
we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in
applicable SEC rules and forms.
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Internal Control Over Financial Reporting.

There have not been any changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-
15(f) under the Exchange Act) during the fourth quarter of the fiscal year ended December 31, 2003 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.
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PART I

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS

Certain information concerning directors and executive officers of the Company is set forth below.

Unless otherwise indicated, none of the companies or organizations referred to below is a parent, subsidiary or affiliate of the
Company.

NAMES OF DIRECTORS AND EXECUTIVE

OFFICERS (1) AGE POSITIONS WITH THE COMPANY
Robert Campo 44 Vice President/Quarry Sales
James L. Fox 52 Director
Peter A. Friberg 53 Senior Vice President/Northeast Region
Douglas S. Goldsmith 34 Chief Financial Officer/Vice President of Finance and Administration, Treasurer
Jon M. Gregory 54  President and Chief Operating Officer/Quarries Division
Richard C. Kimball 63  Director, Chief Strategic and Marketing Officer
Donald Labonte 42 President and Chief Operating Officer/Manufacturing Division
Dennis I. Merchant 53 Vice President/Retail Operations
Douglas M. Schair 59 Director
Terry Shipp 46  Senior Vice President/Ohio Valley and Central Region
Kurt M. Swenson 59  President, Chief Executive Officer and Chairman of the Board of Directors
Michael B. Tule 42 Vice President, General Counsel and Secretary
Charles M. Waite 71 Director
Frederick E. Webster Jr. 66  Director
(1) Each executive officer serves for a term of one year (and until his successor is chosen and qualified) at the discretion of the

Board of Directors.

Robert Campo has been Vice President/Quarry Sales and Marketing since February 2003. From 1993 to 2003, he was Director of
Quarry Sales and Marketing. From 1986 to 1993, Mr. Campo was District Sales Manager for the Memorials Division. From 1979 to
1986, Mr. Campo worked as a Civil Engineer Tech for the Company.

James L. Fox has been a director of the Company since October 1997. He has been Executive Vice President and Chief Financial
Officer of The Bisys Group, a provider of business process outsourcing services to the financial services industry, since September
2003. He was President of Fund Services of The Bisys Group from April 2003 to September 2003. From July 2001 to April 2003, he
was President and Chief Executive Officer of govOne Solutions, L.P., an electronic government paying service. From June 2000 to
July 2001, he was Vice President-Corporate Development and Chief Financial Officer of Gomez, Inc., a research and consulting firm
specializing in Internet quality measurement. Prior to joining Gomez, Mr. Fox had been Vice Chairman of PFPC, Inc., a division of
the PNC Financial Services Group, Inc. from December 1999 to June 2000. Before joining PFPC, Inc., Mr. Fox had a twelve year
career with the Investor Services Group of First Data Corporation, a provider of processing and mutual fund and retirement services
for mutual fund complexes, banks, insurance companies and investment advisory firms, including President and Chief Executive
Officer (1999) and Chief Operating Officer (1997-1999). Mr. Fox's current term as a director of the Company will expire at the 2004
annual shareholder's meeting.

Peter A. Friberg has been Senior Vice President/Northeast Region since March 2004. He was Senior Vice President/Corporate
Development from February 2003 to March 2004. From June 2001 to January 2003, he was Senior Vice President/Wholesale Sales
and Development. From 1998 to May 2001, Mr. Friberg was Senior Vice President/Retail Acquisitions. From 1975 to 1995, Mr.
Friberg owned and managed the Anderson-Friberg Company, a family wholesale memorial manufacturing company, in Barre,
Vermont, serving as President from 1991 to 1995. From 1991 to 1993, Mr. Friberg was President of the Barre Granite Association.

Douglas S. Goldsmith has been Chief Financial Officer and Vice President of Finance and Administration and Treasurer since
September 2001. From 1997 until September 2001, Mr. Goldsmith served as the Chief Information Officer of the Company. From
1991 to 1997, he held various positions in the engineering department, and was responsible for the integration of the Company's
information systems for the manufacturing operations in the U.S. and Canada.
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Jon M. Gregory has been President and Chief Operating Officer/Quarries Division of the Company since 1993. Mr. Gregory was a
director of the Company from October 1998 to June 2003. Between 1975 and 1993, Mr. Gregory served in various positions,
including Senior Vice President-Memorials Division, Manager of Manufacturing and line production supervisor.

Richard C. Kimball has been Chief Strategic and Marketing Officer since January 2001. From 1993 to January 2001, he was Vice
Chairman and Chief Operating Officer/Memorials Division of the Company. He has been a director of the Company since 1986. Prior
to joining the Company, Mr. Kimball served as a director, principal and President of The Bigelow Company, Inc., a strategic planning
and investment banking firm from 1972 until 1993. Mr. Kimball's current term as a director will expire in 2006.

Donald Labonte has been President and Chief Operating Officer/Manufacturing Division since August 2002 and has been President of
Rock of Ages Canada, Inc., a wholly owned subsidiary of the Company, since 1999. From January 2002 to July 2002, he was Vice
President/Manufacturing. From 1998 to 1999, he was Vice President/General Manager of Rock of Ages Canada, Inc. From 1993 to
1998, Mr. Labonte was Director of Operations of Rock of Ages Canada, Inc. From 1980 to 1993, Mr. Labonte held various positions
in the manufacturing plant at Rock of Ages Canada, Inc.

Dennis I. Merchant has been Vice President/Retail Operations since August 1999. From 1984 to August 1999 he served as
Manager/Manufacturing Operations.

Douglas M. Schair has been a director of the Company since June 2001. He has been a principal of Insurance Investment Associates
since 1975. From 1988 to 1998, Mr. Schair was Vice Chairman and Chief Investment Officer of Life Re Corporation. Mr. Schair is
Vice Chairman of the Board of SatelLife, a nonprofit humanitarian organization dedicated to serving the health communication and
information needs in the developing world. He is a trustee of Colby College in Waterville, Maine. Mr. Schair's current term as a
director will expire at the 2004 annual shareholder's meeting.

Terry Shipp has been Senior Vice President/Ohio Valley and Central Region since March 2004. He was President and Chief
Operating Officer/Retail Division from August 2002 to March 2004. From January 2001 to July 2002, he was Vice President/Retail
Sales and Marketing. From 1997 to December 2000, he was the Sales Manager of Keith Monument Company, LLC, a wholly owned
subsidiary of the Company.

Kurt M. Swenson has been President, Chief Executive Officer and Chairman of the Board of Directors of the Company since 1984.
Prior to the Company's IPO in 1997, Mr. Swenson had been the Chief Executive Officer and a director of Swenson Granite Company,
Inc. since 1974. Mr. Swenson currently serves as non-officer Chairman of the Board of Swenson Granite Company, LLC, a Delaware
limited liability company engaged in the granite curb and landscaping business. Swenson Granite Company, LLC may be deemed an
affiliate of the Company. He is also a director of the American Monument Association, the National Building Granite Quarries
Association and Group Polycor International and Polycor, Inc. Mr. Swenson's current term as a director will expire in 2006.

Michael B. Tule has been Vice President/General Counsel and Secretary of the Company since April 2000. From March 1996 to April
2000, he was Vice President, General Counsel and Secretary of WP1 Group, Inc., a provider of diagnostic tools for commercial
vehicles. Prior to 1996, Mr. Tule was a partner at the Manchester, New Hampshire law firm of McLane, Graf, Raulerson &
Middleton.

Charles M. Waite has been a director of the Company since 1985. Since 1989, Mr. Waite has been managing partner of Chowning
Partners, a financial consulting firm that provides consulting services to New England companies. Mr. Waite's current term as a
director will expire at the 2004 annual sharecholder's meeting.

Frederick E. Webster Jr., Ph.D. has been a director of the Company since October 1997. He was a Professor of Management at the
Amos Tuck School of Business Administration of Dartmouth College from 1965 until 2002, and is now a Professor Emeritus. He is
also a management consultant and lecturer. He is also a director of Image Max, Samuel Cabot, Inc. and Diamond Phoenix Corp. Mr.
Webster's current term as a director will expire in 2005,
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires directors, certain officers and beneficial owners of more than 10% of
our Common Stock file reports of initial beneficial ownership and changes in beneficial ownership of our Common Stock with the
Securities and Exchange Commission. Based solely upon a review of reports filed pursuant to Section 16(a) of the Exchange Act and
written representations by such reporting persons, we believe during fiscal year 2003 such persons made all required filings, except
Mr. Schair filed a late Form 4 (Statement of Changes In Beneficial Ownership) reporting the acquisition of 20,000 shares of Class A
Common Stock; and a late Form 4 reporting the acquisition of an aggregate of 18,800 shares of Class A Common Stock by a trust of
which Mr. Schair is co-trustee. Mr. Schair disclaims ownership of the shares held by the trust. The late reports were the result of
inadvertent clerical error. '

AUDIT COMMITTEE

Rock of Ages has a separately designated standing Audit Committee established in accordance with Section 3(a)(58)(A) of the
Exchange Act. The members of the Audit Committee are James L. Fox, Douglas M. Schair and Charles M. Waite. The Board of
Directors has determined that each of James L. Fox, Chairman of the Audit Committee, and Audit Committee member Douglas M.
Schair is an audit committee financial expert as defined by Item 401(h) of Regulation S-K of the Exchange Act, and is independent
under Rule 10A-3(b)(1) under the Exchange Act and the applicable Rules of the National Association of Securities Dealers, Inc.
within the meaning of Item 7(d)(3)(iv) of Schedule 14A of the Exchange Act. As disclosed in the table found in Item 12 of this
Annual Report on Form 10-K, Mr. Schair currently owns 12.5% of the outstanding shares of Class A common stock of the Company.
The board of directors of the Company has determined, based on the facts and circumstances, that Mr. Schair’s stock ownership does
not affect his independence or his qualifications to serve on the audit committee, particularly in view of the substantial voting power
(approximately 64% of the voting power of the outstanding shares) held by Kurt M. Swenson and Kevin C. Swenson.

CODE OF ETHICS

Rock of Ages is in the process of adopting a code of business ethics for directors, officers (including Rock of Ages’ principal
executive officer and principal financial and accounting officer) and employees. We expect to formally adopt the code of ethics prior
to May 4, 2004. The code of business ethics will be available on Rock of Ages’ website at www.rockofages.com as soon as
practicable after adoption by the Board of Directors. Stockholders will also be able to request a free copy. We may satisfy the
disclosure requirement under Item 10 of Form 8-K regarding an amendment to, or a waiver from, a provision of our code of ethics
that applies to our principal executive officer or our principal financial and accounting officer by posting such information on our
website.
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ITEM 11. EXECUTIVE COMPENSATION

The following table sets forth information with respect to the Chief Executive Officer of the Company and each of the four other most
highly compensated executive officers of the Company (the "Named Executive Officers") for the years ended December 31, 2003,
December 31, 2002 and December 31, 2001.

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
ANNUAL COMPENSATION SECURITIES ALL OTHER
NAME AND PRINCIPAL POSITION  YEAR SALARY BONUS UNDERLYING OPTIONS  COMPENSATION (2)
Kurt M. Swenson 2003 §  430,008(1) % 15,000 (1) — 3 7,831 3)
Chief Executive Office and Chairman 2002 $ 420,000(1) 3% 30,000 (1) — $ 2,878 3)
of the Board of Directors 2001  § 360,000 $ 30,000 — $ 1,200
Richard C. Kimball 2003 §  300,000(1) § 15,000 (1) — $ 6,329 3
Chief Strategic and Marketing Officer 2002 § 290,016(1) § 30,000 (1) — $ 2,335 3)
Director 2001 $ 240,000 ) 30,000 — $ 1,200
Jon M. Gregory 2003 $ 260,004 $ 25,000 — $ 1,350
President and Chief Operating Officer/ 2002 § 250,008 $ 50,000 60,000 $ 1,250
Quarries Division 2001 § 230,037 S 40,000 — $ 1,200
Terry Shipp 2003 § 235,008 $ — — $ 1,350
Senior Vice President/ 2002 § 204,590 $ 5,000 10,000 $ 1,250
Ohio Valley and Central Region 2001 $§ 180,33} $ 15,000 — $ 1,200
Donald Labonte 2003 § 175,008 § 15,000 — $ 12,031 (4)
President and COO/ 2002 $ 135,668 $ 5,000 15,000 $ 8,544 @)
Manufacturing Division 2001 S — $ — — $ —

(1) Includes $70,000 and $50,000 of salary for 2003, and $60,000 and $40,008 of salary for 2002, earned but deferred at the
election of Mr. Swenson and Mr. Kimball, respectively; $15,000 of bonus on account of 2003 deferred by both in 2004, and
$30,000 of bonus on account of 2002 deferred by both in 2003, pursuant to the Rock of Ages Key Employees Deferred Salary
Plan ("Deferred Salary Plan").

(2) In each case, represents or includes a matching contribution under the Company's 401(k) plan.

(3) Includes $6,481 and $4,979 for 2003, and $1,028 and $1,085 for 2002, interest credited on deferred compensation pursuant to
the Deferred Salary Plan for Mr. Swenson and Mr. Kimball, respectively, in excess of 120% of the applicable federal long-term
rate.

(4) Represents amounts paid by the Company to Mr. Labonte's self-directed retirement account under the Retirement Plan for
Salaried Employees of Rock of Ages Canada, Inc.
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STOCK OPTION GRANTS

Rock of Ages did not grant options to purchase its Class A Common Stock or Class B Common Stock to any Named Executive
Officer during the 2003 fiscal year.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION VALUES

None of the Named Executive Officers exercised any options during 2003.

NUMBER OF SECURITIES VALUE OF UNEXERCISED
UNDERLYING OPTIONS IN-THE-MONEY OPTIONS
AT DECEMBER 31, 2003 AT DECEMBER 31, 2003 (1)
NAME EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCISABLE
Kurt M. Swenson 0 0 $ 0 3 0
Richard C. Kimball 25,000 0 $ 0 8 0
Jon M. Gregory 12,000 48,000 $ 0 $ 0
Donald Labonte 13,000 12,000 $ 8,300 $ 0
Terry Shipp 17,000 8,000 $ 12,450  § 0
¢ These values are calculated using the $5.77 per share closing price of the Class A Common Stock on the

NASDAQ National Market on December 31, 2003.
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PENSION PLANS

We maintain a qualified pension plan (the "Pension Plan"), and have entered into non-qualified salary continuation agreements (the
"Salary Continuation Agreements") with certain of our officers, including the Named Executive Officers listed in the table on the next
page. Our Pension Plan is noncontributory and provides benefits based upon length of service and final average earnings. Generally,
employees age 21 with one year of continuous service are eligible to participate in the Pension Plan. The annual pension benefits
shown for the Pension Plan assume a participant attains age 65 during 2003 and retires immediately. The Employee Retirement
Income Security Act of 1974 places limitations on the compensation used to calculate pensions and on pensions that may be paid
under federal income tax qualified plans, and some of the amounts shown on the following table may exceed the applicable
limitations. Such limitations are not currently applicable to the Salary Continuation Agreements.

The following table shows the total estimated annual retirement benefits payable upon normal retirement under the Pension Plan for
the Named Executive Officers at the specified executive remuneration and years of continuous service.

PENSION PLAN TABLE
FINAL
AVERAGE
COMPENSATION 15 YEARS 20 YEARS 25 YEARS 30+ YEARS
3 125,000 $ 38476 $ 51,301 § 64,126 $ 76,952
$ 150,000 $ 46,726 $ 62,301 § 77,876 $ 93,452
$ 175,000 $ 54976 $ 73,301 § 91,626 $ 109,952
$ 200,000 Y 63,226 $ 84,301 § 105,376 $ 126,452
$ 225,000 $ 71,476 $ 95301 § 119,126  § 142,952
$ 250,000 $ 79,726 % 106,301  § 132,876 $ 159,452
$ 275,000 $ 87,976 § 117,301 § 146,626 $ 175,952
$ 300,000 $ 96,226 $ 128,301  § 160,376 $ 192,452
$ 325,000 $ 104,476 § 139,301  § 174,126 $ 208,952
$ 350,000 $ 112,726 % 150,301  § 187,876 $ 225,452
3 375,000 $ 120,976 § 161,301 § 201,626 $ 241,952
$ 400,000 $ 129,226 $ 172,301 % 215,376 $ 258,452
. § 425,000 $ 137,476 § 183,301  § 229,126 $ 274,952
$ 450,000 $ 145726 § 194301  § 242,876 $ 291,452
$ 475,000 $ 153,976 § 205,301 § 256,626 $ 307,952
$ 500,000 $ 162,226 § 216,301 % 270,376 % 324,452

These calculations are based on the retirement formula in effect as of December 31, 2003, which provides an annual life annuity at
age 65 equal to 1.8% of a participant's highest consecutive five-year average compensation (excluding bonus) during the last ten years
of employment ("Final Average Compensation"), plus .4% of a participant's Final Average Compensation in excess of social security
covered compensation times years of service to a maximum of 30 years. Completed years of continuous service for each of the
Named Executive Officers, as of December 31, 2003 and rounded to the full year, are: Mr. Gregory, 28 years; Mr. Kimball, 11 years;
Mr. Shipp, 2 years and Mr. Swenson, 30 years.

In addition, Salary Continuation Agreements provide for supplemental pension benefits to'certain of our officers, including the
Named Executive Officers listed in the table below. The following table sets forth the supplemental pension benefits for the specified
Named Executive Officers under their respective Salary Continuation Agreements.
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ANNUAL
TOTAL YEARS RETIREMENT
ANNUAL BASE OF SERVICE BENEFIT
NAME COMPENSATION AT AGE 65 AT AGE 65
R. Kimball $300,000 12 36,000
K. Swenson $430,008 26 ' 122,982
J. Gregory $260,004 39 60,841

These calculations are based on individual Salary Continuation Agreements, which provide a 100% joint and survivor annuity at age
65 equal to a percentage, ranging from .6% to 1.1%, of a participant's highest annual base compensation times full years of service.
The Board of Directors has determined the percentage range. There are no compensation increases assumed in these calculations.

We have a deferred salary plan ("Plan") for certain management and highly compensated employees within the meaning of Section
2520.104-23(d) of the U.S. Department of Labor Regulations. Participation in the Plan is limited to those employees designated by
the Board of Directors in its sole discretion, and who satisfy the following criteria: (1) the employee has attained the age of 55; the
employee is an executive officer; the employee has completed a minimum of ten years of continuous service with the Company; and
the employee's annual base salary, fringe benefits and other non-cash compensation exceeds $200,000 (subject to adjustment each
year to reflect the average percentage change in the base salaries of all officers of the Company). Currently, Mr. Swenson and Mr.
Kimball are the only participants in the Plan. Participants may make an irrevocable election to defer up to $100,000 annually under
the Plan. Any amounts deferred are held in deferred salary accounts created by the Company. Interest at the rate of 12% per annum is
credited on a monthly basis to each Participant's deferred salary account. The aggregate account balances remain part of the general
unrestricted assets of the Company and are available for investment and use by the Company. Participants do not have any right or
claim to any specific assets of the Company, but only a claim against the Company as a general, unsecured creditor to the extent of
the undistributed portion of their deferred salary account. Benefits under the Plan are paid upon the retirement, death or disability of
the participant or other termination of participation, subject to certain procedures relating to distribution.

We have a retirement plan for our Canadian employees, the Retirement Plan for Salaried Employees of Rock of Ages Canada, Inc.
(the "Canadian Retirement Plan"), which is registered with the Province of Quebec and the Government of Canada. All salaried, non-
union employees of Rock of Ages Canada, Inc. are participants in the Canadian Retirement Plan, including Mr. Labonte. Pursuant to
the Plan, Rock of Ages Canada contributes 8% of a participant's monthly compensation each month to each participant's account. The
investments in the account are self-directed by each participant with a range of investment options. Rock of Ages Canada may, at its
discretion, make an additional annual contribution to a participant's account, up to a maximum aggregate amount of $15,500 CDN per
year (including amounts previously contributed during the year).

COMPENSATION OF DIRECTORS

Directors who are not also officers of Rock of Ages are paid annual directors' retainers of $10,000 and $500 for each meeting of the
Board, including committee meetings. Directors are also eligible for stock option grants under our Amended and Restated 1994 Stock
Plan. : '
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EMPLOYMENT AGREEMENTS

Rock of Ages has an employment agreement with Kurt M. Swenson (the "Swenson Employment Agreement") for retention of his
services as President and Chief Executive Officer of the Company. The term of the Swenson Employment Agreement commenced on
October 24, 1997, the date of consummation of the [PO (the "Commencement Date"), and continues until the fifth anniversary
thereof, provided on the third and each subsequent anniversary of the Commencement Date such term will automatically be extended
for one additional year, unless, not later than ninety days prior to the expiration of the term, the Company or Mr. Swenson gives
notice the term will not be extended. The Swenson Employment Agreement has been automatically extended each year since 2002
and will, subject to further automatic extension, expire in October 2005. The Swenson Employment Agreement provides for
continued payment of salary and benefits over the remainder of the term if Mr. Swenson's employment is terminated by the Company
without Cause (as defined in the Swenson Employment Agreement) or as a result of death or disability or by Mr. Swenson for Good
Reason (as defined in the Swenson Employment Agreement). The Swenson Employment Agreement also provides for a lump sum
payment to Mr. Swenson equal to the sum of (i) accrued but unpaid salary, and a prorated bonus amount equal to the greater of the
largest annual bonus paid to Mr. Swenson during the prior three years and the annual bonus payable in respect of the most recently
completed fiscal year (the "Highest Annual Bonus”"), through the date of termination and (ii) three times the sum of (A) his then
annual salary and (B) Highest Annual Bonus, and for continuation of benefits for three years, if Mr. Swenson's employment is
terminated by the Company (other than for Cause, death or disability) during the twelve-month period following, or prior to but in
connection with, or by Mr. Swenson during the twelve-month period following, a Change in Control (as defined in the Swenson
Employment Agreement). In the event of a termination related to a Change in Control, Mr. Swenson may elect in lieu of the lump
sum payment described above, to receive in a lump sum or over the then remaining term of the Swenson Employment Agreement, an
amount equal to the total amount he would have been entitled to receive if his employment had been terminated by the Company
without Cause or by Mr. Swenson for Good Reason. If any payment or distribution by the Company to or for the benefit of Mr.
Swenson under the Swenson Employment Agreement would be subject to the excise tax imposed by Section 4999 of the Code or any
interest or penalties are incurred by Mr. Swenson with respect to such excise tax, then Mr. Swenson will generally be entitled to
receive an additional payment such that after payment by Mr. Swenson of all taxes, Mr. Swenson retains an amount of the additional
payment equal to the excise tax imposed.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Messrs. Fox, Waite and Webster served as members of the Compensation Committee of the Board of Directors of the Company for
all of 2003. None of the members of the Compensation Committee is currently or has ever been an officer or employee of the
Company or any of its subsidiaries. None of the Company's executive officers serves as a member of the board of directors or
compensation committee of any entity that has one or more executive officers serving as a member of the Board or the Compensation
Committee.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth, as of March 23, 2004, certain information with respect to the beneficial ownership of our Common
Stock by each (i) director, (ii) Named Executive Officer and (iii) beneficial owner of more than 5% of either class of the outstanding
Common Stock known to us, based on Securities and Exchange Commission filings and other available information and (iv) by all
directors and executive officers of the Company as a group. This information is based upon information received from or on behalf of
the individuals or entities named below, except as otherwise noted. The Class B Common Stock is convertible on a share-for-share
basis into Class A Common Stock. The Class B Common Stock is entitled to ten votes per share and the Class A Common Stock is
entitled to one vote per share. Beneficial ownership has been determined in accordance with the rules of the Securities and Exchange
Commission. Except as indicated in the footnotes below, we believe, based on the information furnished or otherwise available to us,
the persons and entities named in the table below have sole voting and investment power with respect to all shares of Common Stock
shown as beneficially owned by them, subject to applicable community property laws. The calculation of beneficial ownership is
based upon 4,482,668 shares of Class A Common Stock and 2,756,395 shares of Class B Common Stock outstanding as of March 23,
2004.

In computing the number of shares of Common Stock beneficially owned by a person and the percentage ownership of such person,
shares of Class A Common Stock subject to options held by that person that are currently exercisable or exercisable within 60 days of
March 23, 2004 were deemed to be outstanding. Such shares were not deemed to be outstanding, however, for the purpose of
computing the percentage ownership of any other person.

SHARES OF CLASS B SHARES OF CLASS A
COMMON STOCK COMMON STOCK

BENEFICIALLY OWNED BENEFICIALLY OWNED
NAME AND ADDRESS OF BENEFICIAL PERCENT OF PERCENT OF
OWNER (1) NUMBER CLASS NUMBER (2) CLASS (2)
Advisory Research, Inc. (3)
180 North Stetson Street, Suite 5780
Chicago, IL 60601 — — 348,700 7.8%
Andrew Delaney (4)
2727 Allen Parkway, Suite 460
Houston, TX 77019 — — 336,437 7.5%
Connors Investor Services, Inc. (5)
1100 Berkshire Boulevard
Wyomissing, PA 19610 — — 294,050 6.6%
Dimensional Fund Advisors, Inc. (6)
1299 Ocean Avenue, 11th Floor
Santa Monica, CA 90401 — — 281,500 6.3%
Kurt M. Swenson (7) ** 1,005,000 36.5% 1,135,000 20.7%
Kevin C. Swenson (8) 1,023,489 37.1% 1,023,489 18.6%
Douglas M. Schair (9)** — — 561,253 12.5%
Robert L. Pope 144,875 5.3% 144,875 3.1%
Richard C. Kimball ** 29,126 1.1% 113,426 2.5%
Jon M. Gregory (10) ** — — 49,326 1.1%
Charles M. Waite (11) ** 29,126 1.1% 45,000 *
James L. Fox (12)** — — 16,000 *
Frederick E. Webster Jr. (13)** — — 15,000 *
Terry Shipp (14)** — — 20,000 *
Donald Labonte (15) — — 6,000 *
All directors and executive officers as a group (16) 1,194,627 ‘ 43.3% 2,197,640 37.3%

** Named Executive Officer and/or Director
* Less than 1%
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The business address of each director and executive officer of the Company is c¢/o Rock of Ages Corporation,
772 Graniteville Road, Graniteville, Vermont 05654,

For each beneficial owner (and directors and executive officers as a group), (i) the number of shares of Class A
Common Stock listed includes (or is comprised solely of) a number of shares equal to the number of shares of
Class B Common Stock, if any, listed as beneficially owned by such beneficial owner(s) and (ii) the percentage
of Class A Common Stock listed assumes the conversion on March 23, 2004 of all shares of Class B Common
Stock, if any, listed as beneficially owned by such beneficial owner(s) into Class A Common Stock and also that
no other shares of Class B Common Stock beneficially owned by others are so converted.

According to a Schedule 13G dated February 12, 2004, Advisory Research, Inc., in its capacity as an investment
advisor or manager, may be deemed to be the beneficial owner of the listed shares that are held of record by
certain investment companies, trusts or other accounts it advises or manages.

According to a Schedule 13D dated October 18, 2002, Andrew Delaney, a private investor with an address of
2727 Allen Parkway, Suite 460, Houston, Texas 77019, has sole dispositive power with respect to the 336,437
shares of Class A Common Stock.

According to a Schedule 13G dated February 12, 2003, Connors Investment Services, Inc., in its capacity as an
investment advisor or manager, may be deemed to be the beneficial owner of the listed shares that are held of
record by certain investment companies, trusts or other accounts it advises or manages.

According to a Schedule 13G dated February 3, 2004, Dimensional Fund Advisors, Inc., in its capacity as an
investment advisor or manager, may be deemed to be the beneficial owner of the listed shares that are held of
record by certain investment companies, trusts or other accounts it advises or manages.

Kurt M. Swenson is the brother of Kevin C. Swenson. Includes 1,005,000 shares of Class B Common Stock and
130,000 shares of Class A Common Stock held by the Kurt M. Swenson Revocable Trust of 2000. Kurt M.,
Swenson, as the sole trustee of the Kurt M. Swenson Revocable Trust of 2000, beneficially owns such shares.
Does not include 61,489 Class B Common Stock held by trusts with an independent trustee for the benefit of Mr.
Swenson's adult children.

Kevin C. Swenson is the brother of Kurt M. Swenson. Does not include 38,000 shares of Class B Common Stock
held by trusts with an independent trustee for the benefit of Mr. Swenson's adult children.

Includes 6,000 shares of Class A Common Stock subject to currently exercisable stock options. Also includes
18,800 shares of Class A Common Stock held by a trust of which Mr. Schair is co-trustee. Mr. Schair disclaims
beneficial ownership of such shares. Does not include 15, 018 shares held by trusts with an independent trustee
for the benefit of Mr. Schair's adult children.

Includes 24,000 shares of Class A Common Stock subject to currently exercisable stock options.
Includes 15,000 shares of Class A Common Stock subject to currently exercisable stock options.
Includes 15,000 shares of Class A Common Stock éubject to c1'1rrently exercisable stock options.

All 15,000 shares of Class A Common Stock listed are subject to cuﬁently exercisable stock options.
Includes 19,000 shares of Class A Common Stock subject to currently exercisable stock options.

All 6,000 shares of Class A Common Stock listed are subject to currently exercisable stock options.

Includes 131,375 shares of Class B Common Stock and 45,000 shares of Class A Common Stock held by Peter
A. Friberg, Senior Vice President of the Company.
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Equity Compensation Plan Information

The following table sets forth information regarding the Company's equity compensation plan as of December 31, 2003.

Plan Category

Number of securities
to be issued upon
exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of

outstanding options,

warrants and rights

Number of securities
remaining available for future
issuance under equity
compensation plans (excluding
securities reflected in column

(a))

Equity compensation plans approved by security holders
Equity compensation plans not approved by security holders

Total

(®
510,333
None

510,333

()
$5.91
None

$5.91

(©
234,333 (1)
None

234,333

(1)  In addition to stock options, awards under the Rock of Ages Corporation Amended and Restated 1994 Stock
Plan may take the form of restricted stock as specified in the Plan. If such awards are granted, they will reduce
the number of shares of common stock available for issuance pursuant to future stock option awards.

ITEM13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In connection with and prior to its initial public offering in 1997, the Company effected a reorganization whereby, among other
things, the Company's then parent corporation, Swenson Granite Company, Inc. ("Swenson Granite"), was merged with and into the
Company, with the Company as the surviving corporation, and, immediately prior to such merger, Swenson Granite distributed its
curb and landscaping business to its stockholders through a pro rata distribution of all of the member interests in a newly formed
limited liability company named Swenson Granite Company LLC ("Swenson LLC"). Kurt M. Swenson, the Company's Chairman,
President and Chief Executive Officer, and his brother Kevin C. Swenson, each own approximately 31% of Swenson Granite LLC.
Certain other executive officers and directors of the Company collectively own approximately 9% of Swenson LLC. Kurt M.
Swenson serves as a non-officer Chairman of the Board of Swenson LLC, but has no involvement with its day-to-day operations.
Robert Pope, a holder of more than 5% of the Class B Common Stock, is the President and Chief Executive Officer, and including
shares owned by his wife and children, owns 12% of Swenson LLC. Neither Kurt M. Swenson nor any other officer or director of
the Company, receives salary, bonus, expenses or other compensation from Swenson LLC, except for any pro rata share of earnings
attributable to their ownership interest in Swenson LLC.

Swenson LLC owns two granite quarries, one in Concord, New Hampshire and another in Woodbury, Vermont. Both have been
owned by Swenson LLC (or its predecessor Swenson Granite) for more than 40 years. Because of the proximity of the Woodbury
quarry to Barre, Vermont, the Company provides, and may continue to provide, certain maintenance services and parts to the
Woodbury quarry and is reimbursed for the cost of such services. During 2003, the Company received approximately $93,000 for
such maintenance services and parts. Both the Company and Swenson LLC have the right to terminate these services at any time.
The Company also purchases Concord blocks and other products from Swenson LLC at market prices. The Company's purchases of
granite provided by Swenson LLC in 2003 were approximately $59,000. Swenson LLC also purchases granite blocks and slabs
from the Company. Such purchases amounted to approximately $41,000 in 2003. The Company believes these arrangements with
Swenson LLC are as favorable, or more favorable, to the Company than would be available from an unrelated party for comparable
granite blocks. Both of Swenson LLC 's quarries produce gray granite primarily for curb and landscape use. Although Rock of
Ages' gray granite from its Barre and Stanstead quarries is used primarily for memorial use, it may be in competition with Swenson
LLC in some markets, including the supply of its gray granites for other than memorial use. Swenson LLC has supplied its
Woodbury granite to manufacturers of governmeént grave markers made for the Veterans' Administration for many years and Rock
of Ages has not been in the business of selling or manufacturing its gray granites for use in Veterans markers.
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Swenson LLC owns approximately 5% of the common stock of Polycor, Inc. and Kurt M. Swenson has been a director of Group
Polycor International and Polycor, Inc. since approximately 1991. Polycor is in the business of quarrying and manufacturing granite
and marble and is engaged in all segments of the granite market. In a recent press release, Polycor described itself as the third largest
granite company in North America. As such, it may be deemed to compete with both Rock of Ages and Swenson LLC in various
markets. The primary businesses of Polycor are cut-to-size granite for building use, for thin slab sales, for tiles and for granite curb.
Rock of Ages is not engaged in those segments of the granite markets. Polycor sells marble and granite blocks and slabs worldwide
for all uses including monumental use and could be deemed in competition with Rock of Ages in some markets. Most of Polycor's
granites are of different types than Rock of Ages, except for Polycor's gray granite, which is located near Rock of Ages' Stanstead
quarry and is substantially identical to Stanstead gray. In 2003, Polycor sold its memorial manufacturing equipment and exited the
manufacture and sale of finished granite memorials, but it continues to sell granite and marble blocks and slabs for memorial use.

In February 2004, the Board of Directors authorized management to finalize negotiations and execute a definitive agreement with FFS
Holdings, Inc. ("FFS") for an investment of up to $5 million in that company or a related company. The investment, which would
include voting and non-voting common shares, would represent approximately 8% of the common voting shares and approximately
12% of the total common equity of FFS. A definitive closing date has not been set and the investment remains subject to the
negotiation and execution of definitive investment documents, due diligence investigations and numerous conditions to closing,
including the closing of the following transaction. FFS has signed a definitive agreement with Hillenbrand Industries to acquire
Forethought Financial Services, a leading provider of pre-need insurance trust service programs, which are currently marketed
primarily through funeral directors. FFS was formed to acquire Forethought by The Devlin Group, a group of several senior insurance
industry executives including Douglas M. Schair, a director of the Company and a holder of approximately 12.5% of the Class A
common stock of the Company. Mr. Schair is expected to hold approximately 12% of the outstanding shares of FFS and will hold the
position of Vice Chairman and Chief Investment Officer of FFS. The transaction is subject to customary closing conditions, including
regulatory approvals. A definitive closing date has not been set.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The Audit Committee appointed KPMG, LLP as Rock of Ages' independent auditors for the fiscal year ended December 31, 2003.
The following table shows the fees paid by Rock of Ages for the audit and other services provided by KPMG for fiscal 2003 and
2002.

The Audit Committee did not utilize the de minimis exception to the pre-approval requirements to approve any services provided by
KPMG during fiscal 2003.

2003 2002
Audit Fees (1) $ 319,340 $ 317,500
Tax Fees (2) : 155,390 114,900
All Other Fees . — —
Total $ 474,730 $ 432,400

The Audit Committee has delegated to the Chair of the Audit Committee the authority to pre-approve audit-related and non-audit
services not prohibited by law to be performed by Rock of Ages’ independent auditors, provided the Chair shall report any decisions
to pre-approve such audit-related or non-audit services and fees to the full Audit Committee at its next regular meeting and the Audit
Committee ratifies the approval of such non-audit services by the Chair.

(1) Audit fees represent fees for professional services provided in connection with the audit of our financial statements and
review of our quarterly financial statements and audit services provided in connection with other statutory or regulatory
filings.

(2)  For fiscal 2003 and 2002, respectively, tax fees principally included tax compliance fees of $70,650 and $72,000, and tax
advice and tax planning fees of $84,740 and $42,900.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM §-K
(a)  The following documents are filed as part of or are included in this Annual Report on Form 10-K and are
incorporated herein by reference:

1. The financial statements listed in the Index to Consolidated Financial Statements and Financial Statement
Schedule, filed as part of this Annual Report on Form 10-K.

2. All schedules for which provision is made in the applicable accounting regulations of the Securities and
Exchange Commission are not required under the related instructions or are inapplicable and therefore have
been omitted.

3. The exhibits listed in the Exhibit Index filed as part of this Annual Report on Form 10- K.

(b)  The Company has filed the following reports on Form 8-K during the quarter ended December 31, 2003:

On November 4, 2003, the Company filed a Current Report on Form 8-K pursuant to Item 5 (Other Events)
announcing the Board of Directors had declared a quarterly cash dividend payable on December 17, 2003 to
shareholders of record at the close of business on November 17, 2003, and Item 12 (Results of Operations and
Financial Condition) to report it would be issuing a press release to disclose results of operations for the fiscal
quarter ending September 30, 2003.

On December 17, 2003, the Company filed a Current Report on Form 8-K pursuant to Item 5 (Other Events)
announcing it had completed the previously announced sale of all of its cemeteries to privately held Saber
Management LLC, for $6,750,000.

On December 22, 2003, the Company filed a Current Report on Form 8-K pursuant to Item 2 (Acquisition or
Disposition of Assets) to provide a more complete description of the transaction of the sale of all of its
cemeteries to Saber Management, LLC.
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INDEPENDENT AUDITORS' REPORT

The Board of Directors
Rock of Ages Corporation:

We have audited the accompanying consolidated balance sheets of Rock of Ages Corporation and subsidiaries as of December 31,
2003 and 2002, and the related consolidated statements of operations, stockholders' equity and comprehensive income (loss), and
cash flows for each of the years in the three-year period ended December 31, 2003. These consolidated financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on these consolidated financial statements
based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the consolidated
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe our audits provide a reasonable basis for
our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position
of Rock of Ages Corporation and subsidiaries as of December 31, 2003 and 2002, and the results of their operations and their cash
flows for each of the years in the three-year period ended December 31, 2003, in conformity with accounting principles generally
accepted in the United States of America.

As discussed in note 2 to the consolidated financial statements, effective January 1, 2002, the Company adopted the provisions of
Statement of Financial Accounting Standards No. 142, "Goodwill and Other Intangible Assets."

As discussed in note 3 to the consolidated financial statements, the Company changed its method of accounting for its quarry
inventory from the first-in, first-out method to the specific annual average cost method, effective January 1, 2002.

KPMG LLP
s/ KPMG LLP

February 20, 2004
Burlington, Vermont




ROCK OF AGES CORPORATION AND SUBSIDIARIES
Consolidated Balance Sheets
December 31, 2003 and 2002

ASSETS (note 6)
Current assets:
Cash and cash equivalents

Trade receivables, less allowance for doubtful accounts of
$739,929 in 2003 and $1,046,124 in 2002 (note 5)

Due from affiliates (note 11)
Inventories (notes 3 and 5)
Income taxes receivable
Deferred tax assets (note 8)
Assets held for sale (note 16)
Note receivable (note 16)
Other current assets

Total current assets

Property, plant and equipment (note 5):
Granite reserves and development costs
Land
Buildings and land improvements

. Machinery and equipment
Furniture and fixtures
Construction-in-process

Less accumulated depreciation, depletion and amortization
Net property, plant and equipment
Other assets:
Cash surrender value of life insurance, net of loans of -0- in 2003 and
$77,946 in 2002
Intangibles, less accumulated amortization of $619,217 in 2003 and
$482,873 in 2002 (note 2)

Debt issuance costs, less accumulated amortization of
$81,039 in 2003 and $15,987 in 2002

Due from affiliates (note 11)
Deferred tax assets (note 8)
Intangible pension asset (note 9)
Prearranged receivables (note 1(n))
Cemetery property, at cost (note 1(m))
Other
Assets held for sale (note 16)

Total other assets

Total assets

2003 2002
$ 3,226870 § 6,185,263
15,586,829 17,670,481
216,718 —
21,151,696 21,425,582
408,744 213,133
720,869 859,832
817,122 228,805
5,250,000 —
3,665,417 4,125,250
51,044,265 50,708,346
13,846,831 13,969,834
6,290,736 9,187,410
19,420,251 15,603,722
26,189,452 25,792,745
3,038,757 2,354,042
871,175 640,843
69,657,202 67,548,596
27,162,347 25,011,732
42,494,855 42,536,864
728,182 765,719
438,006 574,350
243,947 303,752
65,902 80,883
5,236,474 6,249,168
903,758 1,135,798
— 14,013,176

— 6,056,049
1,305,798 2,025,483
1,384,442

8,922,067 32,588,820

$ 102,461,187

$ 125,834,030

See accompanying notes to consolidated financial statements
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Consolidated Balance Sheets
December 31, 2003 and 2002

LIABILITIES AND STOCKHOLDERS' EQUITY 2003 2002
Current liabilities:
Borrowings under lines of credit (note 5) $ 4,751,405 $ 4,385,486
Current installments of long-term debt (note 6) 37,899 62,206
Deferred compensation payable (note 9) 326,836 323,659
Trade payables 1,650,748 1,957,291
Accrued expenses 4,311,432 5,000,941
Due to affiliates (note 11) — 9,027
Customer deposits 7,104,487 7,318,316
Liabilities held for sale (note 16) 17,122 143,106
Total current liabilities 18,199,929 19,200,032
Long-term debt, excluding current installments (note 6) 12,793,574 12,832,354
Deferred compensation (note 9) 5,998,943 4,723,356
Prearranged deferred revenue — 21,845,430
Accrued pension cost (note 9) 1,490,497 2,690,765
Accrued postretirement benefit cost (note 9) 827,230 834,482
Deferred tax liability (note 8) 107,184 —_
Other ‘ 74,083 1,061,979
Total liabilities 39,491,440 63,188,398

Commitments and contingencies (note 4 and 9)

Stockholders' equity (note 10):

Preferred stock - $.01 par value;

2,500,000 shares authorized

No shares issued and outstanding — —
Common stock - Class A, $.01 par value;

30,000,000 shares authorized;

issued and outstanding 4,442,668 and

4,919,336 in 2003 and 2002, respectively 44,427 49,193
Common Stock - Class B, $.01 par value;

15,000,000 shares authorized; issued and outstanding

2,756,395 in 2003 and 2002, respectively, convertible into

equivalent shares of Class A common stock 27,564 27,564
Additional paid-in capital 65,878,461 68,573,821
Accumulated deficit (2,066,344) (3,441,730)
Accumulated other comprehensive income (loss) (914,361) (2,563,216)

Total stockholders' equity 62,969,747 62,645,632

Total liabilitics and stockholders' equity $ 102,461,187 $ 125,834,030
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Consolidated Statements of Operations
Years ended December 31, 2003, 2002 and 2001

2003 2002 2001
Net revenues: .

Quarrying $ 28,380,824 $ 29,540,585 3 25,503,908

Manufacturing 20,372,917 19,726,136 22,227,965

Retailing : 35,663,289 38,448,279 43,159,474
Total net revenues 84,417,030 87,715,000 90,891,347

Gross profit:

Quarrying 11,178,259 13,131,948 11,462,520

Manufacturing 5,774,330 5,521,386 5,421,752

Retailing 20,387,533 21,313,970 25,460,736
Total gross profit 37,340,122 39,967,304 42,345,008

Selling, general and administrative expenses

Quarrying 5,595,601 4,992,077 4,388,057

Manufacturing 3,794,452 3,376,402 4,833,252

Retailing 21,099,628 20,895,543 22,554,310

Corporate overhead 4692213 5,273,954 3,727,867
Total selling, general and administrative expenses 35,181,894 34,537,976 35,503,486

Loss on disposal of assets — — 2,534,091

Income from operations 2,158,228 5,429,328 4,307,431

Interest expense 471,105 522,108 1,393,429

Income from continuing operations before provision for income taxes and

cumulative effect of changes in accounting principle 1,687,123 4,907,220 2,914,002
Provision for income taxes (note 8) ) 577,819 1,363,958 1,789,365

Income from continuing operations before cumulative effect of changes in
accounting principles . 1,109,304 3,543,262 1,124,637

Discontinued operations, net of tax effect (note 16) 337,901 251,825 (691,339

Income before cumulative effect of changes in accounting principles 1,447,205 3,795,087 432,778

Cumulative effect of changes in accounting principles (net of tax benefit of
$5,459,151) (nates 2 and 3) — (28,710,298) —

Net income (loss) $ 1,447,205 $ (24,915,211) $ 432,778

Net income (loss) per share - basic:

Income from continuing operations before cumulative effect of changes in
accounting principles $ 0.15 $ 0.45 $ 0.15

Discontinued operations 0.05 0.03 (0.09)

Cumulative effect of changes in accounting principles (net of tax benefit of -
$5,459,151) (notes 2 and 3) — (3.65) —

Net income (loss) per share $ 0.20 $ (3.17) b3 0.06
Net income (loss) per share - diluted:

Income from continuing operations before cumulative effect of changes in
accounting principles $ 0.15 $ 0.45 $ 0.15

Discontinued operations 0.05 0.03 (0.09)

Cumulative effectiof changes in accounting principles (net of tax benefit of
$5,459,151) — (3.64) —

Net income (loss) per share 3 0.20 5 (3.16) b 0.06
Pro Forma amounts assuming the specific annual average cost method of valuing
quarry inventory was applied retroactively:

Net income before cumulative effect of changes in accounting principles — — 562,634
Earnings per share - basic - — 0.07
Earnings per share - diluted — —_ 0.07

‘Weighted average number of common shares outstanding - basic 7,181,545 7,847,821 7,605,785
Weighted average number of common shares outstanding - diluted 7,219,378 7,880,161 7,675,990

See accompanying notes to consolidated financial statements.
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Consolidated Statements of Stockholders' Equity and Comprehensive Income (Loss)

ROCK OF AGES CORPORATION AND SUBSIDIARIES

Years ended December 31, 2003, 2002 and 2001

NUMBER OF SHARES
ISSUED AND
OUTSTANDING
CLASS A CLASS B ACCUMULATED
COMMON COMMON CLASS A CLASS B ADDITIONAL OTHER TOTAL
STOCK STOCK COMMON COMMON PAID-IN RETAINED COMPREHENSIVE STOCKHOLDERS'

(SHARES) (SHARES) STOCK STOCK CAPITAL EARNINGS INCOME (LOSS) EQUITY
ilance at
:cember 31,2000 4,665,219 2,826,438 $ 46,652 $ 28,264 $ 67,996,227 $ 21,040,703 $ (392,322) $ 88,719,524
ymprehensive
=ome (loss):
Jet income — — — — — 432,778 — 432,778
‘umulative
ranslation
djustment — — — — — — (396,382) (396,382)
Ainimum pension
iability — — — —_ — — (158,997) (158,997)
tal comprehensive
-ome (loss) (122,601)
mversion of
mmon stock 359,999 (359,999) 3,600 (3,600) — — — —
ercise of options — 320,582 — 3,206 1,186,421 — — 1,189,627
purchase of stock (10,810) — (108) — (116,100) — — (116,208)
lance at
cember 31,2001 5,104,408 2,787,021 $ 50,144 § 27,870 $ 69,066,548 $ 21473481 % (947,701) $ 89,670,342
-mprehensive
:ome (loss):
et loss — — — — — (24,915,211) — (24,915,211)
‘umulative
iranslation
djustment — — — — — — 32,684 32,684
{inimum pension
iability, net
of tax benefit of
578,631 — — — — — — (1,648,199) (1,648,199)
tal comprehensive
-ome (loss) (26,530,726)
miversion of
wrimon stock 45,626 (45,626) 456 (456) — — — —
ercise of options 35,002 15,000 350 150 262,185 — —_ 262,685
purchase of stock _ (175,700) — 1,757y — (754,912) — — (756,669)
lance ar
cember 31,2002 4,919,336 2,756,395 $ 49,193 $ 27,564 $ 68,573,821 $ (3,441,730) $ (2,563,216) $ 62,645,632
mprehensive
‘ome:
Jet income — — — — — 1,447,205 — 1,447,205
‘umulative
iranslation
djustment — — —— — — — 1,436,010 1,436,010
inimum pernsion
ability, net of tax
$71,694 — — — — — — 212,845 212,845
tal comprehensive
-ome (loss) — —_ — — — 3,096,060
mmon stock
‘idends — — — — (215,257) (71,819) — (287,076)
ercise of options 23,832 — 239 — 117,492 — — 117,731
purchase of stock _ (500,500) — (5,005 — (2,597,595) — — (2,602,600)
lance at
sember 31,2003 4,442,668 2,756,395 $ 44,427 $ 27.564 § 65,878,461 $ 32,066,344) $ (914,361) $ 62,969,747

L& ] L R .|

See accompanying notes to consolidated financial statements.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Consolidated Statements of Cash Flows

Years ended December 31, 2003, 2002 and 2001

Cash flows from operating activities:
Net income (loss)

Adjustments to reconcile net income to net cash provided by operating activities:

(Gain) loss on sale of assets
Depreciation, depletion and amortization
Write down of goodwill
Decrease (increase) in cash surrender value of life insurance
Loss on assets held for sale
Loss on sale of property, plant and equipment
Cumulative effect of a change in inventory method
Deferred taxes
Changes in operating assets and liabilities:
Decrease (increase) in trade receivables
Decrease {increase) in due to/from related parties
Decrease (increase) in inventories
Decrease {increase) in other current assets
Decrease (increase) in intangible pension asset
Decrease (increase) in prearranged receivables
Increase in cemetery property
Decrease (increase) in other assets
Increase (decrease) in trade payables
Increase (decrease) in accrued expenses
Increase (decrease) in income taxes payable/receivable
Increase (decrease) in customer deposits
Increase in deferred compensation
Increase (decrease) in accrued pension cost
Increase (decrease) in accrued postretirement benefit cost
Increase (decrease) in prearranged deferred revenue
Increase (decrease) in other liabilities
Net cash provided by operating activities

Cash flows from investing activities:
Purchases of property, plant and equipment
Proceeds from sale of assets
Acquisitions, net of cash acquired
Increase in intangible assets

Net cash used in investing activities

Cash flows from financing activities:
Net borrowings (repayments) under lines of credit
Debt issuance costs
Principal payments on long-term debt
Common stock repurchased
Dividends paid on common stock
Stock options:exercised
Net cash provided by (used in) financing activities

Effect of exchange rate changes on cash
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

2003 2002 2001
$ 1447205 $ (24915211)  $ 432,778
(2,113,128) — 1,734,088
3,486,893 3,497,300 4,461,697
— 33,781,555 —
37,537 45,420 788,348
610,768 — 800,003
— 22,633 196,905
— 387,521 -
1,258,841 (5,542,000) (72,002)
1,104,430 (1,551,413) 1,643,054
(210,764) 159,626 135,821
268,214 638,279 (100,095)
459,833 (16,800) 368,823
232,040 (913,929) (102,386)
(567,002) 1375316 449,714
(147,019) (58,481) (211,917
378,054 1,212,000 (79,292)
(306,543) 11,666 258,203
(689,509) (235,620) 1,612,702
(195,611) (286,034) 594,160
(213,829) 607,236 (56,457)
837,505 623,766 803,730
(987,423) 651,579 (47,610)
(7,252) 55,389 73,556
181,772 (2,378,782) (1,029,438)
82,875 (299,618) (1,083,457)
4,947,887 6,871,398 11,570,838
(7,735,891) (4,061,070) (3,752,960)
1,500,000 2,296,216 3,263,038
_ — (7,043,366)
— (28,050)
(6,235.891) (1,764.854) (7,561,338)
365,919 415,084 (6,369.,858)
(5,24%) (319,752) —
(189,070) (1,956,149) (4,325,222)
(2,602,600) (756.,669) (116,208)
(287,076) — —
117,731 262,685 1,189,627
(2,600,344) (2.354,801) (9.621,661)
929,955 (1,661) (454,023)
(2,958,393) 2,750,082 (6,066,184)
6,185,263 3,435,181 9,501,365

$ 3,226,870
——

$ 6,185,263
———

See accompanying notes to consolidated financial statements.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Consolidated Statements of Cash Flows, continued

2003 2002 2001
Supplemental cash flow information:
Cash paid during the year for: ,
Interest $ 672,255 § 738,108 $§ 1,757,929
Income taxes 285,434 1,344,453 1,003,249

Supplemental non-cash investing and financing activities:

The Company recorded an adjustment for a (decrease)/ increase in the minimum pension liability of $(534,642) and $3,240,759 and a
(decrease)/ increase in the intangible asset for pension of $(232,040) and $913,929 in 2003 and 2002, respectively.

During the fourth quarter of 2003, the Company completed the sale of Rock of Ages Kentucky, LLC in a transaction that included cash of
$1,500,000 received in 2003 and a note receivable of $5,250,000, which was paid in full in January 2004.

During the third quarter of 2001, the Company completéd the sale of Southern Mausoleums, Inc. ("SMI") and Childs & Childs ("Childs")
manufacturing plants in Elberton, Georgia in a non-cash transaction in which a note receivable was recorded for $1,640,000.

2003 2002 2001
Acquisitions:
Assets acquired $ — $ — $ 34,560,804
Liabilities assumed and issued — — (27,517,438)
Common stock issued — — _
Cash paid — — 7,043,366
Costs related to acquisitions — — —
Less cash acquired — — —
Net cash paid for acquisitions 3 — $ — $ 7,043,366

See accompanying notes to consolidated financial statements.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

In this report, the terms” Company," "we," "us," or "our" mean Rock of Ages Corporation and all subsidiaries included in
our consolidated financial statements. The Company is an integrated quarrier, manufacturer, wholesaler and retailer of
granite and products manufactured from granite. The Company also owned and operated cemeteries until December 2003.

()

(b)

(©

(d)

PRINCIPLES OF CONSOLIDATION

The accompanying consolidated financial statements include the accounts of the Company and its wholly owned
subsidiaries. All significant inter-company balances and transactions have been eliminated in consolidation.

CASH AND CASH EQUIVALENTS

For purposes of the statement of cash flows, the Company considers all highly liquid investments purchased with a
maturity of three months or less to be cash equivalents.

INVENTORIES

Inventories are stated at the lower of cost or market. Cost is determined using the specific annual average cost method
for the retail, manufacturing and cemetery segments. During the fourth quarter of 2002, the Company changed its
method of accounting for granite block inventory from the first-in, first-out method to the specific annual average cost
method as discussed in note 3.

Prior to 2003, the portion of developed cemetery property management estimates will be used in the next twelve
months is included in inventories. All other developed cemetery property is classified as a non-current asset and is
included in cemetery property.

DEPRECIATION, DEPLETION AND AMORTIZATION

Property, plant and equipment are stated at cost. Depreciation is calculated using the straight-line and declining
balance methods, based upon the following estimated useful lives:

Buildings and land improvements 15 to 40 years
Machinery and equipment 3 to 20 years
Furniture and fixtures 5to 12 years

Depreciation expense amounted to $3,074,691, $3,091,734 and $3,015,215 in 2003, 2002 and 2001, respectively,
which includes depreciation related to equipment under capital leases.

Cost depletion and amortization of granite reserves and development costs are provided by charges to operations
based on cubic feet produced in relation to estimated reserves of the property. Cost depletion and amortization charged
to operations amounted to $210,806, $203,011 and $62,767 in 2003, 2002 and 2001, respectively.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

INTANGIBLES

Amortizable intangible assets (those intangible assets with definite estimated useful lives) are recorded at fair value at
date of acquisition and are amortized, using the straight-line method, over their estimated useful lives. The Company
assesses the recoverability of its amortizable intangible assets in accordance with SFAS 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets," by determining whether the amortization of the asset balance over its
remaining life can be recovered through undiscounted future operating cash flows. If projections indicate the
unamortized asset will not be recovered, an adjustment would be made to reduce the net asset to fair value. Cash flow
projections are based on trends of historical performance and management's estimate of future performance, giving
consideration to existing and anticipated competitive and economic conditions. Effective January 1, 2002, the
Company adopted SFAS 142, "Goodwill and Other Intangible Assets,” and goodwill is no longer amortized, but
instead tested for impairment at least annually. The Company tests goodwill for impairment on an annual basis by
comparing the fair value of our reporting units to their fair value. As of January 1, 2002, in connection with the
transitional impairment test, the Company determined all goodwill was impaired and was subsequently written off.
See note 2.

Amortization expense was $136,344 in 2003, $136,343 in 2002 and $1,340,990 in 2001.
DEBT ISSUANCE COSTS

The Company amortizes debt issuance costs using the straight-line method over the term of the related borrowing.
Amortization expense was $65,052, $66,212 and $42,725 in 2003, 2002 and 2001, respectively.

FOREIGN CURRENCY TRANSLATION

The Company translates the accounts of its foreign subsidiaries in accordance with Statement of Financial Accounting
Standards (SFAS) No. 52, "Foreign Currency Translation," under which all assets and liabilities are translated at the
rate of exchange in effect at year-end. Revenue and expense accounts are translated using weighted average exchange
rates in effect during the year. Gains or losses from foreign currency translation are charged to accumulated other
comprehensive income that is included in stockholders' equity in the accompanying consolidated financial statements.

INCOME TAXES

The Company files its U.S. Federal income tax returns on a consolidated basis. Rock of Ages Canada, Inc., a wholly
owned subsidiary, is responsible for income taxes in Canada.

The Company recognizes deferred tax assets and liabilities for the future tax consequences attributable to the
difference between the financial statement carrying amounts of existing assets and liabilities and their respective tax
basis. The Company measures deferred tax assets and liabilities using enacted tax rates expected to apply to taxable
income in the years in which those temporary differences are expected to be recovered or settled. The Company
recognizes the effect on deferred tax assets and liabilities of a change in tax rates in income in the period that includes
the enactment date.

The Company is allowed to claim percentage depletion, under IRS Code Section 613, for tax purposes based upon
income derived from quarrying operations.

X
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

STOCK-BASED EMPLOYEE COMPENSATION

The Company has adopted the disclosure provisions of Statement of Financial Accounting Standards ("SFAS") No.
148, "Accounting for Stock-Based Compensation-Transition and Disclosure” which is an amendment of SFAS No.
123, "Accounting for Stock-Based Compensation" ("SFAS 123"), and continues to apply Accounting Principles
Board Opinion No. 25 and related interpretations in accounting for its stock plans. If the Company had elected to
recognize compensation cost for all of the plans based upon the fair value at the grant dates for awards under those
plans, consistent with the method prescribed by SFAS 123, net income and earnings per share would have been
changed to the pro forma amounts indicated below:

2003 2002 2001
Net income (loss), as reported $ 1,447,205 $ (24,915,211) $ 432,778
Net income (loss), pro forma 893,209 (25,180,947) 89,342
Net income (loss)per share, pro forma 0.12 (3.21) 0.01
Net income (loss) per share - assuming dilution, pro forma 0.12 (3.20) 0.01

)

Pro forma net income reflects only options granted subsequent to December 31, 1995 and is not necessarily
indicative of future effects on net income. Therefore, the full impact of calculating compensation cost for stock
options under SFAS No. 123 is not reflected in the pro forma net income amounts presented because compensation
cost is reflected over the options' vesting periods and compensation cost only for options granted after January 1,
1996 is considered.

The fair value of each option grant is estimated on the date of the grant. Options granted prior to 1997 were valued
using the Minimum Value Method with the following weighted average assumptions: risk-free interest rate of 6%;
dividend yield of 0%; and expected lives of four (4) years. The per share weighted average fair value of stock options
granted during 2002 and 2000 was $4.06 and $2.32, respectively, on the date of grant using the Black-Scholes
option-pricing model with the following weighted average assumptions: risk-free interest rate of 3.9% and 6%;
dividend vield of $0; expected volatility of 61% and 52%, and expected lives of five (5) and four (4) years,
respectively. There were no stock options granted in 2003 or 2001. Because changes in the subjective input
assumptions can materially affect the fair value estimate, in the opinion of management, the existing models do not
necessarily provide a reliable single value of its options and may not be representative of the future effects on
reported net income or the future stock price of the Company.

PENSION AND OTHER POSTRETIREMENT PLANS

The Company has a defined benefit pension plan covering substantially all of its Vermont based non-union
employees. The benefits are based on years of service and the employee's compensation. The cost of this program is
being funded currently.

The Company has deferred compensation agreements in the form of a deferred salary plan as well as a salary
continuation plan that covers certain employees who have deferred compensation agreements with the Company as
described in more detail in note 9. The Company measures the cost of its obligations based on actuarial estimates and
recognizes net periodic costs as employees render the necessary services to earn the deferred compensation benefits.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

The Company also sponsors a defined benefit postretirement health care plan for certain early retirees and defined
benefit postretirement group life insurance plans for all Vermont based union and non-union employees. We measure
the cost of our obligations based on actuarial estimates and recognize net periodic costs as employees render the
services necessary to earn the postretirement benefits.

In 2003, the Medicare Prescription Drug, Improvement and Modernization Act (the "Act") was signed into law in the
United States. The Company has elected to defer the accounting for the effect of the Act as permitted by FASB Staff
Position No. FAS 106-1 and, therefore, the benefit obligations reported in note 9 for the Company's postretirement
benefit plans do not reflect the impact of the Act. Specific authoritative guidance on the accounting for the federal

subsidy related to the Act is pending and, when issued, could require the Company to change previously reported
information.

USE OF ESTIMATES

The preparation of financial statements in conformity with generally accepted accounting principles in the United
States of America requires management to use estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from these estimates.

IMPAIRMENT OF LONG-LIVED ASSETS AND LONG-LIVED ASSETS TO BE DISPOSED OF

The Company accounts for long-lived assets in accordance with the provisions of SFAS No. 144, " Accounting for the
Impairment or Disposal of Long-Lived Assets." This Statement requires long-lived assets and certain identifiable
intangibles be reviewed for impairment whenever events or changes in circumstances indicate the carrying amount of
an asset may not be recoverable. The Company measures recoverability of assets to be held and used by a comparison
of the carrying amount of an asset to estimated, undiscounted future cash flows expected to be generated by the asset.
If the carrying amount of an asset exceeds its estimated future cash flows, an impairment charge is recognized for the
amount by which the carrying amount of the asset exceeds the fair value of the asset. Assets to be disposed of, are
separately presented in the balance sheet and recorded at the lower of the carrying amount or fair value less costs to
sell, and are no longer depreciated. The assets and liabilities of the disposed group classified as held for sale are
presented separately in the appropriate asset and liability section of the balance sheet.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

(m) REVENUE RECOGNITION

Quarrying

The granite quarried by the Company is sold both to outside customers and used by its manufacturing division. The
quarry division recognizes revenue from sales of granite blocks to outside customers when the granite is shipped from
the quarry site and provides a 5% discount for domestic customers if payment is made within 30 days of purchase,
except as described below. Sales to foreign customers are typically secured by letters of credit. The Company allows
customers to purchase granite blocks at its Barre quatries and request that the Company store the blocks in order to
allow its customers to meet their need for granite blocks since many do not have sufficient storage space at their
facilities and want to ensure an adequate supply of blocks especially when the Barre quarries are closed from mid-
December through mid-March because of weather. During this time, the quarry customers' manufacturing plants
remain open, and many prefer to ensure they own blocks of a size and quality selected by them prior to the quarries'
closure. All blocks purchased in December are invoiced on or about December 31 and, at that time, the blocks are
removed from inventory, the customer's name is printed on the blocks, and title and risk of ownership passes to the
buyer. Payment terms are one-third of the invoice amount on January 15, one-third on February 15, and one-third on
March 15. The program provides essentially the normal 30-day payment terms during the months when the quarry is
closed notwithstanding the customer purchases a three-month supply in December and makes payments over ninety
days. Customers need not use these terms and may buy from inventory during the closure period on a first-come, first-
served basis with normal 30-day terms. Normal payment terms apply when customers request to purchase blocks on a
bill-and-hold basis other times throughout the year. In many cases, granite blocks owned by customers remain on the
Company's property for varying periods after title passes to the buyer. The Company retains a delivery obligation
using its trucks. However, the Company considers the earnings process substantially complete because the cost of
delivery service is inconsequential (less than 3%) in relation to the selling price. Further, under industry terms of trade,
title passes and the payment obligation is established when the block is identified to a particular customer and
transaction.

Manufacturing

The Company does not record a sale, or gross profit, at the time granite is transferred to its manufacturing division from
the quarries. The Company records revenue and gross profit related to internally transferred granite only after the
granite is manufactured into a finished product and sold to an outside customer. Manufacturing revenues related to
outside customers are recorded when the finished product is shipped from Company facilities. Manufacturing revenues
related to internally transferred finished products are recorded when ultimately sold at retail to an outside customer.

Retailing

Retailing revenues are recorded when the finished monument is placed in the cemetery. In certain instances, the
Company may enter into an agreement with a customer, which provides for extended payment terms, generally up to
two years from either the date of setting the memorial or, in certain instances, upon the settlement of an estate.

Cemeteries

In 2001, the Company acquired 16 cemeteries (see note 15). On December 17, 2003, the Company sold substantially all
of the assets of its Cemetery division (see note 16). Cemetery activity is accounted for in the manner described below:
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

The cemetery division records revenues on its products and services primarily when the product is delivered or the
service is performed. However, preneed sales of cemetery lots are recognized as revenue when 20% of the total
purchase price of the lot has been received from the customer. The cemetery division's recognition of revenue from
preneed sales of cemetery services and merchandise is deferred until the period in which the service or merchandise is
delivered. On the balance sheet at December 31, 2002, the full contract amount is included in prearranged deferred
revenue, a liability. The corresponding receivable due from the customer is reflected in prearranged receivables, an
asset, and the corresponding cash received from the customer is reflected part in prearranged receivabies (for the
portion placed in trust) and part in cash (for the portion the Company is allowed to retain). When the service or
merchandise is delivered, the Company recognizes as revenue the full contract amount plus all trust earnings associated
with that contract. The Company cannot predict when the existing contracts will mature but it is estimated most
contracts will have an average life of ten to fifteen years. Due to the sale of the cemetery division in 2003, the 2002 and
2001 statements of operations have been reclassified to report the cemetery division as discontinued operations.

PREARRANGED RECEIVABLES

Prearranged receivables are comprised of funds owed to the Company for the preneed sale of funeral and cemetery
merchandise and services. These funds are due from trust funds, which represent amounts already paid by customers
and realized earnings on those amounts, and due from customers.

COMMON STOCK

The Company has two classes of common stock outstanding, Class A and Class B. The shares of Class A common
stock and Class B common stock differ with respect to voting rights and certain conversion rights, as described below:

Voting Rights - Each share of Class A common stock entitles the holder to one vote on each matter submitted to a vote
of the Company's stockholders and each share of Class B common stock entitles the holder to ten votes on each such
matter, in each case including the election of directors. Neither the Class A common stock nor the Class B common
stock has cumulative voting rights.

Conversion - Class A common stock has no conversion rights. Class B common stock is convertible into Class A
common stock, in whole or in part, at any time and from time to time at the option of the holder on the basis of one
share of Class A common stock for each share of Class B common stock converted. Each share of Class B common
stock will also automatically convert into one share of Class A common stock upon transfer to any person or entity
other than a Permitted Transferee, as defined in the Company's Amended and Restated Certificate of Incorporation.

NET INCOME PER SHARE

Net income per share, or basic earnings per share, is computed by dividing earnings available for common shares by
the weighted average number of common shares outstanding during each year. Net income per share - diluted, or
diluted earnings per share, is computed by dividing earnings available for common shares by the weighted average
number of common shares outstanding during each year, adjusted to include the additional number of common shares
that would have been outstanding if the dilutive potential common shares under stock based compensation programs
had been issued. Potential common shares are not included in the diluted earnings per share calculations where the
effect of their inclusion would be antidilutive.

COMPREHENSIVE INCOME (LOSS)

Comprehensive income (loss) consists of net income, cumulative translation adjustment, and a pension minimum
liability adjustment and is presented in the consolidated statements of stockholders' equity and comprehensive income
(loss).

xiii




ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

Foreign Currency Minimum Pension Accumulated Other
Items Liability Adjustment Comprehensive Income
Balance at December 31, 2001 $ (788,704) $ (158,997) $ (947,701)
Changes in 2002 32,684 (1,648,199) (1,615,515)
Balance at December 31, 2002 ' (756,020) (1,807,196) (2,563,216)
Changes in 2003 1,436,010 212,845) 1,648,855
Balance at December 31, 2003 $ 679,990 $ (1,594,351) $ (914,361

(r) INVESTMENTS
The Company's investment in the common stock of an affiliated company is accounted for by the equity method.

Investment in an affiliated company consists of a 1/3-equity interest in VIKA Ltd., a Ukrainian closed stock
company that owns rights to a quarry stone known as "Galactic Blue" on certain property located in Zhytomir,
Ukraine.

(s) HISTORICAL INFORMATION
Historical financial information reflects the reclassification of the business conducted by Rock of Ages Kentucky
Cemeteries, LLC and the Autumn Rose quarry as discontinued operations (see note 16).

(2) INTANGIBLES

Intangibles consist of the following at December 31, 2003 and 2002:

ESTIMATED
USEFUL LIFE 2003 2002
Covenants not to compete 5-11 Years 1,057,223 1,057,223
Less accumulated amortization 619,217 482,873
Total $ 438,006 $ 574,350
] .|
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

Estimated future amortization expense related to covenants not to compete is as follows:

Year (in thousands)
2004 29
2005 19
2006 16
2007 15
2008 15

In July 2001, the FASB issued SFAS No. 142, Goodwill and Other Intangible Assets. The Company adopted SFAS 142 as of
January 1, 2002. SFAS 142 requires goodwill and other intangible assets with indefinite lives to no longer be amortized, but
instead be tested for impairment at least annually.

With the adoption of SFAS 142, the Company reassessed the useful lives and residual values of all acquired intangible assets
to make any necessary amortization period adjustments. Based on that assessment, no adjustments were made to the
amortization period or residual values of other intangible assets.

SFAS 142 provides a six-month transitional period from the effective date of adoption for the Company to perform an
assessment of whether there is an indication goodwill is impaired. To the extent an indication of impairment exists, the
Company must perform a second test to measure the amount of impairment. The Company had two reporting units with
goodwill, the Retail and Cemetery segments. The Company determined the fair value of each of these reporting units using a
discounted cash flow analysis and compared such values to the respective reporting units' carrying amounts. This evaluation
indicated goodwill recorded in the Retail and Cemetery segments was impaired as of January 1, 2002. As a result, the
Company completed the second step of the goodwill impairment test to measure the amount of the impairment loss.
Accordingly, the Company recognized a $34 million non-cash charge, recorded as of January 1, 2002, as the cumulative
effect of a change in accounting principle for the write-down of goodwill to its fair value. Approximately $19 million of the
goodwill write-down is deductible for taxes; therefore a deferred tax asset of $5.3 million has been recorded.

Conditions that contributed to the goodwill impairment in Retail were an underestimation of the amount of time required to
fully integrate the branding strategy through the retail network and the difficulty in increasing profitability to the extent
anticipated prior to acquisition. Conditions that contributed to the goodwill impairment in Cemeteries were lower than
expected revenues and greater than expected selling and administrative costs, which the Company believes were, to some
extent, temporary but significant enough to affect the fair value determination.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

The changes in the carrying amount of goodwill for the year ended December 31, 2002 were as follows:

(8 in thousands)

Retail Cemetery Total
Balance as of December 31, 2001 S 32,542 $ 1,239 $ 33,782
Impairment loss (32,542) (1,239) (33,782)

Balance as of December 31, 2002 $ — $ — $ —
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

The following table reconciles reported operating income, earnings before the cumulative effect of changes in accounting
principles and net income to their respective pro forma balances adjusted to exclude amortization of goodwill, which is no
longer amortized. Prior period results have been reclassified for discontinued operations.

(8 in thousands)

Twelve Months Ended
December 30,
2003 2002 2001

Opgrating Income
Income from operations $ 2,158 $ 5,429 $ 4,307

Add back: Goodwill amortization — — 1,003
Adjusted operating income $ 2,158 $ 5,429 $ 5,310
Earnings Before Cumulative Effect of Changes in
Accounting Principles’
Net income from continuing operations before cumulative effect of
changes in accounting principles $ 1,109 $ 3,543 $ 1,125

Add back: goodwill amortization net of tax effect — — 839
Adjusted eamings before changes in accounting principles h) 1,109 $ 3,543 S 1,964

Net Income (Loss)
Reported Net Income (Loss) $ 1,447 $ (24,915) $ 433

Add back: goodwill amortization, net of tax effect — 839

Add back: Cumulative effect of changes in accounting

principles, net of tax effect- adoption of SFAS 142 — 28,430 —
Adjusted Net Income $ 1,447 $ 3,515 $ 1,272
Basic Eamings Per Share
Reported Net Income (Loss) 0.20 3.7 0.06
Goodwill amortization, net of tax effect — — 0.11

Cumulative effect of changes in accounting principles, net of

tax effect — adoption of SFAS 142 — - 362 —
Adjusted Net Income ) 0.20 0.45 0.17
Diluted Earnings Per Share
Reported Net Income (Loss) $ 0.20 $ (3.16) $ 0.06
Goodwill amortization, net of tax effect — — 0.11

Cumulative effect of changes in accounting principles, net of

tax effect — adoption of SFAS 142 — 3.61 —
Adjusted Net Income § 0.20 $ 0.45 3 0.17
INVENTORIES

Inventories consist of the following at December 31, 2003 and 2002:

2003 2002
Raw materials $ 9,975,799 $ 9,847,285
Work-in-process 1,000,576 1,421,296
Finished goods and supplies 10,175,321 10,385,806
' $ 21,151,696 $ 21,654,387
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In December 2002, the Company changed its method of accounting for granite block inventory from the first-in, first-out
method to the specific annual average cost method. The Company believes this change is preferable because it more
accurately measures the cost of the quarry inventory and more accurately matches quarrying costs with revenues resulting
in an enhanced measurement of operating results. In accordance with generally accepted accounting principles, the
Company implemented this change retroactively to January 1, 2002. The cumulative effect of the accounting change
decreased retained earnings at January 1, 2002 by $280,521 (after reduction for income taxes of $107,000) and is included
in net income in 2002. The effect of the change in 2002 was to decrease income before cumulative change in accounting
principle by approximately $573,928 or $0.07 per share (after reduction for income taxes of $215,519). Additional pro
forma disclosures of the impact of the change in fiscal year 2001 as required under Accounting Principles Board Opinion
No. 20, "Accounting Changes" are shown on the consolidated statements of operations.

COMMITMENTS AND CONTINGENCIES
Leases

The Company has several non-cancelable operating leases for vehicles, equipment and office space that expire over the next
five years. Rental expense for all operating leases was $1,263,979, $1,149,537 and $1,221,751 during 2003, 2002 and 2001,
respectively. Rental expense includes amounts for related party operating leases of $356,817, $516,491 and $419,659 in
2003, 2002 and 2001, respectively.

Future minimum lease payments under non-cancelable operating leases (with initial or remaining lease terms in excess of
one year) are as follows:

YEAR ENDING DECEMBER 31: RELATED PARTY OTHER
2004 $ 248,086 $ 549,551
2005 173,873 457,890
2006 112,073 380,804
2007 106,670 300,817
2008 69,148 77,624
Thereafter — 25,200

$ 709,850 3 1,791,886

The Company also is the lessor of various parcels of land, the leases, of which, expire at various times through 2008.
Rental income was $47,962, $68,645 and $33,341 in 2003, 2002 and 2001, respectively. Future minimum rentals to be
received under non-cancelable leases are as follows:

YEAR ENDING DECEMBER 31:

2004 $ 44,962
2005 43,593
2006 43,593
2007 16,269
2008 11,001

3 159,418
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Purchase Commitment

In connection with the sale of the Lawson manufacturing plant in Barre, Vermont ("Lawson") (see note 16), the
Company entered into a Supply Agreement with Adams Granite Co. The Company had agreed to purchase a minimum
of $3,000,000 of monuments from Adams Granite Co. each year for a term of seven years with various stipulations as
to variations from the "minimum order" and pricing agreements. If orders over a two-year period were less than the
"minimum order," then the Company shall, at its sole option either place orders for monuments in the amount of the
deficiency; or pay to Adams the gross margin that Adams would have realized had such orders been placed and filled.
The gross margin used in this calculation will be Adams' average gross margin on sales of monuments to the Company
over the prior two-year period.

The Supply Agreement with Adams Granite was amended on January 1, 2004, which reduced the minimum order
obligation to $2,250,000 per year, plus or minus 10%. The minimum order for each year will be measured separately
and any variance in one year will not be added to or subtracted from the minimum order obligation in any subsequent
year. The remedy for placing less than the minimum order remained the same.

Litigation

The Company is party to legal proceedings that arise from time to time in the ordinary course of its business. While the
outcome of these proceedings cannot be predicted with certainty, management does not expect these matters to have a
material adverse effect on the Company. One of the legal proceedings outstanding is a request for Arbitration
("Request™) from its former distributor outside the United States, Eurimex, S. A. (now known as Granite Stone
Business International) in connection with the termination by the Company of the distribution agreement for our
Salisbury Pink granite. Eurimex has also claimed damages in connection with a distribution agreement for the
Company's Bethel White granite, which agreement expired by its terms in 1998. Pursuant to those agreements, the
arbitration will take place under the International Chamber of Commerce rules and will be held in Luxembourg.

The Request includes claims by Eurimex that the Company wrongfully terminated the Salisbury Pink and Bethel White
agreements. The Request also alleges the Company violated antitrust laws under the European Community Treaty and
United States antitrust laws. Eurimex has alleged it has suffered damages in excess of $30 million, and sought to have
such damages trebled under U.S. antitrust laws. In subsequent pre-hearing submissions, however, Eurimex asserted
damages of approximately $25.3 million, plus interest, "moral" damages, attorney's fees and costs and withdrew the
claim under U.S. antitrust laws with prejudice.

We deny all of Eurimex's allegations and believe Eurimex has engaged in improper or unlawful practices in the sale of
our products. The Company has answered Eurimex's Request and has brought certain counterclaims against Eurimex,
including a claim for frivolous action. A preliminary scheduling conference was held on October 2, 2001 and both
arbitral and subject matter jurisdictional issues were briefed. A second hearing on further procedural issues and
Jjurisdiction was held on March 13, 2002. On July 1, 2002, the arbitral tribunal rendered a decision on the arbitral
jurisdictional issues and found it has arbitral jurisdiction over all of the claims brought by Eurimex. The tribunal
deferred ruling on whether it has subject matter jurisdiction over the claimant's U.S. antitrust law claims. On March 11,
2003, after the Company filed its First Pre-Hearing Submission, Eurimex withdrew all of its U.S. antitrust law claims.
A hearing on the merits of the dispute was held in May 2003, at which time Eurimex confirmed its withdrawal of the
U.S. antitrust laws claims was with prejudice. The parties filed post-hearing submissions on August 29,2003. The
maiter is now ripe for a decision on the merits by the arbitral tribunal. We had been advised by the arbitral tribunai at
the conclusion of the hearing a decision would be rendered on or before November 30, 2003. On November 12, 2003,
we were advised by the arbitral tribunal the deadline for decision in the case had been extended from November
30,2003 to February 29, 2004, as permitted by ICC rules. On February 9, 2004, the Company was advised by the
arbitral tribunal the deadline for decision had been extended from February 29, 2004 to May 31, 2004, as permitted by
ICC rules. The Company denies liability and will continue to vigorously defend the claims made by Eurimex.
However, if the arbitral tribunal were to decide in favor of Eurimex, and award substantial damages, its business and
financial condition would likely be materially adversely affected.
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Kurtz Monument Company (Pennsylvania) v. Rock of Ages Corporation (Delaware) Case No. 03-510 U.S.
District Court for the Western District of Pennsylvania. On April 22, 2003, Kurtz Monument Company filed a
complaint against Rock of Ages alleging the Company breached certain terms of a sealed settlement agreement by
engaging in conduct constituting commercial disparagement. Damages have not been specified. The Company
believes this action by Kurtz Monument Company is without merit, deny liability and will continue to vigorously
defend claims made by Kurtz Monument Company. On October 3, 2003, the Court dismissed all four of the counts
of Kurtz's complaint, without prejudice to Kurtz to file an amended complaint. On November 10, 2003, Kurtz filed
an amended complaint setting forth essentially the same facts as in the first complaint and alleging breach of
contract, commercial disparagement, defamation and tortuous interference with prospective business advantage.
Damages have not been specified. The parties are currently engaged in the discovery process.

LINES OF CREDIT

In 2002, the Company renegotiated its financing agreement with the CIT Group/Business Credit, Inc., which
provides for an acquisition term loan line of credit of $30 million and a revolving credit facility of an additional
$20 million. Fifty percent of each facility has been assigned to FleetBoston. The Company currently has one term
loan outstanding (term loan A) in the amount of $12.5 million; however, the agreement allows for additional term
loans limited to two per calendar quarter of at least $500,000 each up to a maximum term loan line of credit of $30
million. Such loans and advances under the revolving credit facility are limited to $20 million based on eligible
accounts receivable, inventory, and certain fixed assets. The interest rates on the term loan and revolving loan are
affected by the Company's Funded Debt to Net Worth ratio.

The interest rate on term loans is based on a formula of prime less 0.25 %, or, at the Company's election, the sum
of 1.75% plus LIBOR. For the revolving credit facility the interest rate is based on the formula of prime less
0.50%, or at the Company's election, the sum of 1.50% plus LIBOR. For both the term and revolving facilities, if
the LIBOR option is chosen, the Company must specify the amount and duration (30, 60 or 90 days) the debt will
be subject to the LIBOR based rate and is obligated to pay the interest on the specified amount, even if the actual
debt outstanding subsequently decreases below that specified amount. No more than four LIBOR elections may
be in effect at any one time.

Fees include a one-time fee of $135,000 (which was paid in full in 2002), an unused line fee whose rate is
determined by the Company's Funded Debt to Net Worth Ratio and calculated on the unused portion of the
revolving credit facility only, and a collateral management fee of $1,000 per month. Amounts outstanding were
$4,751,405 and $12,500,000 and $0 as of December 31, 2003, and $4,385,486 and $12,500,000 and $0 as of
December 31, 2002, on the revolving credit facility, term loan A and term loan B, respectively. The weighted
average interest rate was 3.3% and 4.13% on the revolving credit facility in 2003 and 2002, respectively.

The financing agreements with banks contain various restrictive covenants with respect to the maintenance of
financial ratios, capital additions, and other items. As of December 31, 2003 we were not in compliance with
certain of the covenants and received an amendment to the credit facility, which provides a waiver of that covenant
until September 30, 2004 when the Company believes it will be in compliance. As of December 31, 2003 the
company is in compliance with all other debt covenants.

The Company's Canadian subsidiary also has a line of credit agreement with a lending institution. Under the terms
of this agreement, a maximum of approximately $4,000,000 CDN may be advanced based on percentages of
eligible accounts receivable, eligible inventory, and tangible fixed assets. The line of credit agreement will be
reviewed at least annually for any revisions to the agreement, bears interest at the U.S. prime rate, and is secured
by substantially all assets of the subsidiary. There were no amounts outstanding as of December 31, 2003 and
2002,
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(6) LONG-TERM DEBT

Long-term debt at December 31, 2003 and 2002 consists of the following:

2003 2002
Term loan, interest at 3.16% and 3.17% in 2003 and 2002, respectively (see note
5), due October 2007, secured by substantially all assets of the Company $ 12,500,000 $ 12,500,000
Note payable - Dutton, interest at 6%, payable in monthly principal and interest
payments of $674, unsecured, due December 2003 — 7,868
Note payable - Plante, interest at 8%, payable in monthly payments of $2,593
beginning February 2001, unsecured, due January 2021 288,780 296,352
Note payable - Anderson, payable with granite inventory at a set sales price of
$14.50 per cubic foot at maximum sales of 1,500 cubic feet per month — 143,106
Note payable - GMAC, interest at 0%, payable in monthly payments of $994, due
November 2005, secured by equipment 21,872 34,795
Note payable - Audi Financial Services, interest at 2%, payable in monthly
payments of
$1,679, due February 2004, secured by equipment 3,388 23,256
Note payable - Toyota Financial Services, interest at 2.65%, payable in monthly
installments of $467, due July 2005, secured by equipment 8,678 13,974
Note payable - GMAC, interest at 0%, payable in monthly installments of $797,
due October 2004, secured by equipment 8,755 18,315
12,831,473 13,037,666
Less current installments (including $143,106 in 2002 classified as liabilities
held for sale) 37,899 205,312
Long-term debt, excluding current installments $ 12,793,574 $ 12,832,354

Future maturities of the December 31, 2003 long-term debt are as follows:

YEAR ENDING DECEMBER 31:

2004 . $ 37,899
2005 22,195
2006 9,762
2007 ‘ 12,510,572
2008 11,450
Thereafter 239,595

§ 12,831,473
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FAIR VALUE OF FINANCIAL INSTRUMENTS
SFAS No. 107, Disclosures About the Fair Value of Financial Instruments, requires disclosure of information about
the fair value of certain financial instruments for which it is practicable to estimate that value. For purposes of the
following disclosure the fair value of a financial instrument is the amount at which the instrument could be exchanged
in a current transaction between willing parties other than in a forced sale or liquidation. Management has determined
the carrying values of its financial assets and liabilities approximate fair value at December 31, 2003.
INCOME TAXES
Income from continuing operations before provision for income taxes, classified by source of income for the years
ended December 31, 2003, 2002 and 2001 was as follows:
2003 2002 2001
U.s. $ 716,670 $ 3,816,429 $ 1,695,490
Foreign 970,453 1,090,791 1,218,512
Income from continuing operations before provision
for income taxes and cumulative effect of changes in A
accounting principles $ 1,687,123 $ 4,907,220 $ 2,914,002

Xxii




ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

A summary of the significant components of the provision for income taxes for the years ended December 31, 2003, 2002 and
2001 is as follows:

2003 2002 2001
Current:
Federal , .5 (70,598) $ 509,361 $ 1,078,668
State 123,750 183,123 191,057
Foreign 252,046 373,950 402,276
305,198 1,066,434 1,672,001
Deferred:
Federal (112,887) 172,714 103,923
State . 329,324 128,600 49,604
Foreign 56,184 (3,790) (36,163)
272,621 297,524 117,364
Total provision for income taxes from continuing
operations 577,819 1,363,958 1,789,365
Income taxes included in discontinued operations:
Current (151,105) (128,302) 16,096
Deferred 914,526 191,258 (189,061)
763,421 62,956 (172,965)
Income taxes related to cumulative effect of changes
in accounting principles — (5,459,151) —

Income taxes included in other comprehensive
income for pensions 71,694 (678,631) —
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The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilit
at December 31, 2003 and 2002 are presented below:

2003 2002
Deferred tax assets:

Accrued pension, accrued postretirement benefit cost and deferred

compensation $ 1,958,000 $ 2,046,000
Allowance for doubtful accounts 201,000 237,000
Accrued expenses 257,000 472,000
Inventories, principally due to additional costs inventoried for tax

purposes pursuant to the Tax Reform Act of 1986 283,000 381,000
Prearranged deferred revenue — 3,024,000
Names and reputations 3,646,000 4,027,000
Alternative minimum tax credits 3,433,000 3,878,000
Impairment charge 151,000 —_
Charitable contribution limitation . 32,000 —
State net operating loss carryovers 589,000 467,000
Total gross deferred tax assets 10,550,000 14,532,000
Less valuation allowance (4,129,841) (4,638,000)
Total net deferred tax assets 6,420,159 9,894,000

Deferred tax liabilities:

Cemetery property — (1,617,000)
Quarry development (345,000) (360,000)
Other liabilities (11,000) (55,000)
Property and equipment ~(214,000) (753,000)
Total gross deferred tax liabilities (570,000) (2,785,000)
Net deferred tax assets $ 5,850,159 $ 7,109,000

SFAS No. 109, Accounting for Income Taxes, requires a valuation allowance against deferred tax assets if, based on
the weight of available evidence, it is more likely than not some or all of the deferred tax assets will not be realized.
Deferred tax assets include significant alternative minimum tax credit carry-forwards, which have been fully reserved
and may be carried forward indefinitely. Utilization of these alternative minimum tax credits is limited to future
federal income tax in excess of the alternative minimum tax. Deferred tax assets also include state net operating loss
carryovers, which have been fully reserved due to uncertainties regarding sufficient future state taxable income to
utilize carryovers. Management believes it is more likely than not the results of future operations will generate
sufficient taxable income to realize the net deferred tax assets. The valuation allowance was reduced by $508,159 in
2003 primarily resulting from a $445,000 refund of previously paid alternative minimum tax created by carry back of
the 2003 U.S. taxable loss.
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A reconciliation of differences between the statutory U.S. federal income tax rate on income from continuing
operations before provision for income taxes, discontinued operations and cumulative effect of changes in accounting
principles, and the Company's effective tax rate follows:

2003 2002 2001
U.S. statutory rate 34.0% 34.0% 34.0%
State taxes, net of federal benefit 17.7 % ’ 4.2% 5.5%
Names and reputations — — 5.4%
Divestitures — — 43.6%
Change in valuation allowance (30.2%) (5.4%) 25.1%
Incremental U.S. tax on foreign earnings 17.0% — —
Other, primarily tax depletion . (4.3%) (5.0%) (52.2%)
Effective tax rate 34.2% 27.8% 61.4% -

Deferred taxes have, historically, not been provided on certain undistributed earnings of the Company's wholly owned
Canadian subsidiary since the Company can control the distribution of such earnings and have determined such
earnings will be reinvested indefinitely. Additional taxes could be due if these earnings were distributed. During 2002,
the company received a $1,525,188 cash distribution from the Canadian subsidiary. No incremental U.S. taxes were
due on this distribution as a result of available foreign tax credits and state tax losses. During 2003, the Company
provided $286,000 for the estimated incremental U.S. taxes due upon the distribution of that portion of the
undistributed earnings that are no longer expected to be permanently reinvested.

PENSION AND OTHER BENEFITS

The Company has a defined benefit pension plan covering substantially all of its Vermont based non-union
employees. The benefits are based on years of service and the employee's compensation. The cost of this program is
being funded currently.

The Company has salary continuation plans that cover certain employees who have deferred compensation agreements
with the Company. Costs of its obligations are based on actuarial estimates. The net periodic costs are recognized as
employees render the necessary services to earn the deferred compensation benefits. The Company reports both the
deferred compensation plan and the key employee deferred salary plan in the column labeled Deferred Compensation
Benefits in the following tables. Prior to 2003 the Company reported the present value of future payments for the key
employee deferred salary plan separately. The Company has adjusted the 2002 column under Deferred Compensation
Benefits in the following tables to reflect this change.

The Company also sponsors a defined benefit postretirement health care plan for certain early retirees and defined
benefit postretirement group life insurance plans for all Vermont based union and non-union employees. The
Company measures the cost of its obligation based on actuarial estimates. The net periodic costs are recognized as
employees render the services necessary to earn the postretirement benefits.

The Company uses a measurement date of December 31 for substantially all of the pension, deferred compensation
and postretirement benefit plans.
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NON-UNION DEFERRED
PENSION BENEFITS COMPENSATION BENEFITS OTHER BENEFITS
2003 2002 2003 2002 2003 2002
CHANGE IN PROJECTED BENEFIT
OBLIGATION:
Projected benefit obligation at beginning of
year $ 19,492,408 $ 17,891,727 $ 4,225,835 $ 2,354,092 $ 1,679,515 $ 1,716,638
Transfer of obligation — — 1,579,778 —
Service cost 532,789 474,830 188,519 108,835 20,830 15,916
Interest cost 1,270,576 1,246,009 317,168 278,454 112,350 106,745
Actuarial (gain)/loss 516,239 991,425 728,491 187,228 197,417 (44,396)
Benefits paid (1,079,021) (1,111,583) (279,848) (282,552) (205,377) (115,388)
Projected benefit obligation at end of year $ 20,732,991 $ 19,492,408 $ 5,180,165 $ 4,225,835 S 1,804,735 $ 1,679,515
| L ] L]

CHANGE IN PLAN ASSETS:
Fair value of plan assets at beginning of year  § 14,161,582 $ 15,237,895 $ — $ — $ — $ —
Actual return on plan assets 2,862,549 (1,380,533) — — — (15,020)
Employer contribution 989,735 1,415,803 279,848 282,552 205,377 130,408
Benefits paid (1,079,021) (1,111,583) (279,848) (282,552) (205,377) (115,388)
Fair value of plan assets at end of year $ 16,934,845 $ 14,161,582 $ — $ — 3 — $ —
Funded status $ (3,798,146) $ (5,330,826) $ (5,180,165) $ (4,225,835) $ (1,804,735) $ (1,679,515)
Unrecognized net actuarial (gain)/loss 3,389,704 4,720,331 1,156,323 475,209 346,147 150,539
Unrecognized prior service cost 829,463 969,986 74,295 104,642 — —
Unrecognized transition obligation — 61,170 — — ) 631,358 694,494
Net amount recognized $ 421,021 3 420,661 $ (3,949,547) $ (3,645,984) $  (827,230) 3 (834,482)
Amounts recognized in the consolidated
balance sheet consists of:

Prepaid (Accrued) benefit liability $ (1,490,497) $ (2,690,765) $ (5,423,075) $(4,156,183)) § (827,230) $  (834,482)

Intangible asset 829,463 1,031,156 74,295 104,642 — —

Accumulated other comprehensive income 1,082,055 2,080,270 1,399,233 405,557 — —
Net amount recognized h) 421,021 $ 420,661 $ (3,949,547) $ (3,645,984) $  (827,230) $ (834,482
WEIGHTED-AVERAGE ASSUMPTIONS
AS OF DECEMBER 31:
Discount rate 6.25% 6.75% 6.25% 6.75% 6.25% 6.75%
Expected return on plan assets 8.00% 9.00% N/A N/A N/A N/A
Rate of compensation increase 3.00% 4.00% 4.00% 4.50% 4.00% 4.00%

For measurement purposes, a 9% annual rate of increase in the per capita cost of covered health care benefits was assumed for
2003, 8% for 2004, 7% for 2005, 6% for 2006 and 5% for 2007 and thereafter.
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DEFERRED
NON-UNION PENSION BENEFITS COMPENSATION BENEFITS OTHER BENEFITS
2003 2002 2001 2003 2002 2001 2003 2002 2001
COMPONENTS OF
NET
PERIODIC BENEFIT
COST:
Service cost S 532,789 § 474,830 § 434,532 $ 188,519 $ 108,835 3 30,374 $ 20,830 $ 15916 S 21,488
Interest cost 1,270,576 1,246,009 1,229,210 317,168 278,454 162,798 112,350 106,745 116,099
Expected return on plan assets (1,211,762) (1,361,451) (1,446,000)_ — — — —_ — —
Amortization of prior
service cost 140,523 140,523 130,404 30,347 112,444 24,263 — — —
Amortization of
transition obligation 61,170 104,244 104,244 — 4,783 6.165 63,136 63,136 63,136
Recognized net actuarial
loss 196,079 — — 47,377 — 20,766 1,809 — —
Net ﬁen'odic benefit cost $ 989375 § 604,155 § 452,350 $ 583411 $ 504,516 $ 332,547 $ 198,125 $ 185,797 $ 200,723
L

The Company has multiple postretirement benefit plans. The health care plan covers a closed group of retirees selected by the
Company and benefits for all but two of the participants cease at age 65. The life insurance plan covers all Vermont based employees;
non-union employee coverage is 50% of the group insurance coverage the employee had prior to retirement (but not more than
$60,000) and union employee coverage is $6,000. The life insurance plan assumes a 4.0% rate of compensation increase for all years.

Assumed health care trends do not have a significant effect on the amounts reported for the health care plan.

The accumulated benefit obligation for the defined benefit pension plans (both the defined benefit pension plan and the defined benefit
post-retirement health and life plans) was $20.3 million and $18.5 million at December 31, 2003 and 2002, respectively.

Plan Assets

The fair value of plan assets for the defined benefit pension plan as of December 31, 2003 was $16.9 million. The following table sets
forth the actual asset allocation for the U.S. plan assets:

2003 2002 Target Range
Equities 58% 53% 50% - 70%
Convertible securities & real estate 11% 11% 5% -15%
Fixed income 26% 30% 25% - 35%
Cash equivalents 5% 6% 0-5%

The Company invests its equity holdings primarily in mutual funds which are diversified among the spectrum of value and growth,
large, medium and small cap, domestic and foreign securities, as appropriate, to achieve the objective of a balanced portfolio, which
optimizes the expected returns and volatility in the various asset classes. In general, the majority of the equity investments will be large
cap domestic funds.

The convertible securities and real estate investments are through the use of a collective fund and a REIT-based mutual fund,
respectively.
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The fixed income holdings are in the form of separately managed corporate and government bonds, convertible bonds, common trust
funds or mutual funds. Separately managed debt instruments are to have a quality rating of A or better at the time of purchase. The
duration of the fixed income portfolio is to be maintained within a tolerance of +/- 15% of the duration of the Lehman Bros. Aggregat
Index.

Cash equivalents are held in money market funds.

The Company prohibits certain transactions in its plan including, but not limited to: short sales, commodities, transactions on margin,
letter stock, unregistered or restricted stock, private placements, and derivative securities.

The Company determines its investment strategies based on the composition of the beneficiaries in its defined benefit plans and the
relative time horizons that those beneficiaries receive payouts from the plan. In addition, the Company receives advice from the plan
administrator regarding market conditions, which, taken together with the characteristics of the plan, result in the investment strategy.

To develop the Company's expected long-term rate of return assumption on plan assets, the Company uses long-term historical return
information for the targeted asset mix. Adjustments are made to the expected long-term rate of return assumption when deemed
necessary based upon revised expectations of future investment performance of the overall capital markets. The expected long-term
rate of return assumption used in computing 2003 net periodic pension cost for the U.S. plans was 8.5 percent.

Contributions
The Company expects to contribute approximately $800,000 to the defined benefit pension plan during 2004.
UNION PENSION BENEFITS

In July 1999, Vermont based union employees became participants in Steelworkers Pension Trust. The Company contributes amounts
as required by the union contract. The amount charged to operations in the accompanying consolidated statements of operations was
$425,078, $469,499 and $620,066 in 2003, 2002 and 2001, respectively.

DEFERRED COMPENSATION BENEFITS

In addition to the deferred compensation benefits under its salary continuation plan, The Company has deferred compensation
agreements with certain employees including former stockholders of acquired companies. The present value of the future payments
under these agreements was $724,059, $709,450 and $714,871 as of December 31, 2003, 2002 and 2001, respectively. Total annual
payments of $288,704 begin and end at various dates from 1997 to 2017. One of these¢ agreements is partially paid through benefits
paid by the Company into the defined pension plan; therefore, the payment amount changes annually based on actuarial estimates.

The Company's Canadian subsidiary has deferred compensation agreements with three former employees. The present value of the
future payments under these agreements was $178,645 and $181,382 as of December 31, 2003 and 2002. Total annual payments of
$38,132 begin and end at various dates through 2023.

401(k) BENEFITS

The Company maintains a 401K plan for all full-time, permanent, U.S. employees. Employees are eligible to join on the first of the
quarter following their first full year of service. The Company makes matching contributions equal to a percentage of the employee's
deferrals. The Company's contributions to the 401K plan were $195,201, $200,119 and $311,582 in 2003, 2002 and 2001, respectively.
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December 31, 2003, 2002 and 2001

(10) STOCK-BASED EMPLOYEE COMPENSATION

Under the terms of the Amended and Restated 1994 Stock Plan, 1,500,000 options were reserved for issuance to key employees
and directors to purchase equivalent shares of common stock. The options granted prior to 1999 have a five-year term and vest at
20% per year, options granted in 1999 and 2000 have a four-year term and vest at 25% per year, and options granted in 2002
have a 10 year term and vest at 20% per year after the first year.

The following table sets forth the stock option transactions for the years ended December 31, 2003, 2002 and 2001:

WEIGHTED
NUMBER AVERAGE
OF OPTIONS EXERCISE PRICE

Outstanding, December 31, 2000 833,082 $ 4.45

Granted during 2001 . — -

Exercised during 2001 (320,582) (3.70)

Surrendered during 2001 ~ (95,000) (3.81)
Outstanding, December 31,2001 417,500 $ 5.16

Granted during 2002 355,000 598

Exercised during 2002 (50,002) (4.58)

Surrendered during 2002 (188,333) (5.27)
Outstanding, December 31, 2002 534,165 5.86

Granted during 2003 — —

Exercised during 2003 (23,832) (4.94)

Surrendered during 2003 — —
Outstanding, December 31, 2003 510,333 591
Exercisable, December 31, 2003 274,333 $ 5.84
Weighted average remaining contractual life 4.9 years

WEIGHTED AVERAGE OPTIONS EXERCISABLE
WEIGHTED
NUMBER OF REMAINING AVERAGE

: OPTIONS EXERCISE CONTRACTUAL EXERCISE

EXERCISE PRICE OUTSTANDING PRICE LIFE NUMBER PRICE
$ 494 190,333 $ 4,94 0.5 Years 190,333 § 494
$ 5.98 295,000 $ 5.98 8.1 Years 59,000 § 598

§ 1238 25,000 $ 1238 0.2 Years 25,000 $ 1238
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

(11) RELATED PARTY TRANSACTIONS

The Company is related through common ownership with several companies. The transactions with related parties, included 1
the consolidated statements of operations, are as follows for the years ended December 31, 2003, 2002 and 2001:

2003 2002 2001
Sales to related parties $ 40,795 § 12,284  § 25,223
Purchases from related parties 81,002 32,092 12,842

Amounts due from/(to) related parties as of December 31, 2003 and 2002 are as follows:

2003 2002
Due from/(to) Swenson Granite Company, LLC $ (7,982) $ (9,027)
Due from Rock of Ages Asia 65,902 80,883
Due from VIKA 224,700 —
$ 282,620 $ 71,856

See note 4 for operating lease obligations with related parties.

(12) UNAUDITED QUARTERLY SUMMARY INFORMATION

The following is a summary of unaudited quarterly summary information for the years ended December 31, 2003, 2002
and 2001 (in thousands, except per share data):

NET INCOME
(LOSS)
NET INCOME PER SHARE -
NET NET INCOME (LOSS) ASSUMING
REVENUES (LOSS) PER SHARE DILUTION
2003 Quarters:
First $ 9,572 (4,881) (0.68) (0.68)
Second 26,109 1,353 0.18 0.18
Third 23,144 911 0.13 0.13
Fourth (1) 25,592 4,064 0.57 0.57
Total $ 84,417 1,447 0.20 0.20
2002 Quarters (2):
First (3) $ 11,119 (32,435) (4.13) (4.12)
Second 28,110 3,848 0.49 0.49
Third 22,985 1,674 0.21 0.21
Fourth 25,501 1,998 0.26 0.26
Total $ 87,715 (24,915) (3.17) (3.16)
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

NOTES:

The Company has historically experienced certain seasonal patterns, primarily due to weather conditions affecting
operations in Vermont and Canada and the setting of memorials in cemeteries located in northern regions.

Net income for the fourth quarter of 2003 includes a gain on the sale of the Cemeteries, net of taxes, of $1,139,000.

The 2002 quarterly results have been restated to reflect revenue from the Autumn Rose quarry and the Cemeteries as
discontinued operations. The effect of this reclassification was a reduction of net revenues of $4.8 million for 2002.

The 2002 first quarter results reflect a $34 million non-cash charge recorded as of January 1, 2002, which is the
cumulative effect of the write-down of goodwill to its fair value, less a deferred tax asset related thereto of $5.3 million,
plus the cumulative effect of the change in valuing quarry inventory of $280,521, net of tax effect of $107,000 (see
notes 2 and 3). :

EARNINGS PER SHARE

The following is a reconciliation of the numerators and denominators of the basic and diluted earnings per share (EPS)
computations for net income for the years ended December 31, 2003, 2002 and 2001:

2003 2002 2001
Numerator:
Income available to common shareholders used in
basic and diluted earnings per share $ 1,447,205 $ (24,915,211 3 432,778
Denominator:
Denominator for basic earnings per share:
Weighted average shares 7,181,545 7,847,821 7,605,785
Effect of dilutive securities: ’
Stock options - 37,833 32,340 70,205
Denominator for diluted earnings per share:
Adjusted weighted average shares - 7,219,378 7,880,161 7,675,990
Basic earnings per share $ 0.20 $ 3.17) $ 0.06
Diluted earnings per share $ 0.20 $ (3.16) $ 0.06

Options to purchase 320,000, 320,000 and 25,000 shares of Class A common stock at exercises prices ranging from $5.98 to
$12.38 per share were outstanding in 2003, 2002 and 2001,but were not included in the computation of diluted EPS because
the options' exercise price was greater than the average market price of the common shares during those years.

xXxx1



ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

(14) SEGMENT INFORMATION

The Company is organized based on the products and services it offers. Under this organizational structure, the
Company operates in three segments: quarrying, manufacturing and retailing.

The quarrying segment extracts granite from the ground and sells it to both the manufacturing segment and to outside
manufacturers, as well as to distributors in Europe and Japan.

The manufacturing segment's principal product is granite memorials used primarily in cemeteries, although it also
manufactures some specialized granite products for industrial applications.

The retailing segment engraves and sells memorials and other granite products at various locations throughout the
United States.

Inter-segment revenues are accounted for as if the sales were to third parties.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements

December 31, 2003, 2002 and 2001

The following is the segment information for the years ended December 31, 2003, 2002 and 2001 (in thousands):

CORPORATE
2003 QUARRYING MANUFACTURING RETAILING OVERHEAD TOTAL
Total net revenues S 30,190 $ 29,674 g 35,663 $ — $ 95,527
Inter-segment net revenues 1,809 9,301 — — 11,110
Net revenues 28,381 20,373 35,662 — 84,417
. Total gross profit 11,829 5,753 19,758 — 37,340
Inter-segment gross profit 651 _(2n _(630) — —
Gross profit 11,178 5,774 20,388 — 37,340
Selling, general and
administrative expenses 5,596 .3,794 21,100 4,692 35,182
Income (loss) from operations $ 5,582 3 1,980 3 _(712) $ :4,692: S 2,158
CORPORATE
2002 QUARRYING MANUFACTURING RETAILING OVERHEAD TOTAL
Total net revenues $ 31,208 $ 28,052 ’ $ 38,448 $ —_ 3 97,708
Inter-segment net revenues 1,667 8,326 — — 9,993
Net revenues 29,541 ) 19,726 38,448 — 87,715
Total gross profit 13,717 5,496 20,754 — 39,967
Inter-segment gross profit 585 (25) _(560) — —
Gross profit 13,132 5,521 21,314 — 39,967
Selling, general and
administrative expenses 4,992 3,376 20,896 5,274 34,538
Income (loss) from operations $ 8,140 g 2,145 S 418 $ _(5,274) $ 5,429
E—
CORPORATE
2001 QUARRYING MANUFACTURING RETAILING OVERHEAD TOTAL
Total net revenues 3 28,340 $ 31,446 $ 43,159 $ — S 102,945
Inter-segment net revenues 2,836 9,218 — — 12,054
Net revenues 25,504 22,228 43,159 — 90,891
Total gross profit 12,565 5,249 24,531 — 42,345
Inter-segment gross profit 1,103 (173) (930) — —
Gross profit 11,462 5,422 25,461 —_ 42,345
Selling, general and
administrative expenses 4388 4,833 22,555 3,728 35,504
Loss on disposal of assets 197 2,337 — — 2,534
Income (loss) from operations g 6,877 $ _(1,748) $ 2,906 $ s3,728= $ 4,307
EE——
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

Net revenues by geographic area are as follows for the years ended December 31, 2003, 2002 and 2001 (in thousands):

(M

Long-lived assets by geographic area are as follows as of December 31, 2003, 2002 and 2001 (in thousands):

)

(16)

2003 2002 2001
Net revenues (1):
United States $ 77,578 $ 79,695 $ 82,902
Canada 6,797 8,020 7,989
Ukraine 42 — —
Total net revenues $ 84,417 '$ 87,715 $ 90,891

“Net revenues are attributed to countries based on where product is produced.

2003 2002
Long-lived assets:
United States $ 39,473 $ 41,686
Canada 3,022 2,235
Total long-lived assets S 42,495 $ 43,921

ACQUISITIONS

On January 3, 2001, the Company acquired 16 cemeteries and one granite retailer in Kentucky. The aggregate purchase price
was approximately $7.5 million consisting of $7 million in cash and an additional consideration amount of $558,000 was

classified as other liabilities payable in four annual installments commencing December 2001, The acquisition was

accounted for by the purchase method of accounting. The assets acquired and liabilities assumed were recorded at estimated
fair values as determined by management based on information currently available and on current assumptions as to future
operations which had resulted in $1,271,150 of cost in excess of net assets acquired, which was subsequently written off

upon adoption of SFAS 142.

ASSETS HELD FOR SALE AND ASSETS SOLD

In December 2003, the company decided to sell the Autumn Rose quarry in Mill Creek, Oklahoma. This decision represents
a disposal of long-lived assets under SFAS No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets."
Accordingly, results of this quarry have been classified as discontinued operations and prior periods have been restated to
reflect this reclassification. The Company determined the carrying value of the quarry exceeded its fair value and an after tax
impairment charge of $489,000 was recognized in discontinued operations. These quarry assets have been classified as
"assets held for sale" in the current assets section of the balance sheet as of December 31, 2003. For business reporting

purposes, the Autumn Rose quarry was previously classified in the Quarrying segment.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

On December 17, 2003, the Company completed the sale of substantially all of the assets of Rock of Ages Kentucky
Cemeteries, LLC. The decision was made to allow the company to concentrate on its core businesses, quarrying,
manufacturing and retailing, freeing up resources to pursue other growth strategies. The Company expects to continue to sell
upright memorials in those cemeteries through its relationship with the buyer, Saber Management, LLC. The decision to sell
this company represents a disposal of long-lived asset and disposal group under SFAS No. 144 "Accounting for the
Impairment or Disposal of Long-Lived Assets." Accordingly, results of this business have been classified as discontinued
operations, and prior periods have been restated to reflect this reclassification. The sales price for the cemetery assets and
properties was $6,750,000, consisting of $1,500,000 paid in cash and the balance payable by promissory note, payable in full
on January 15, 2004. The promissory note was secured by a first priority mortgage and lien against all of the assets sold, and
guaranties by Saber's parent company and principal. The promissory note was paid in full on January 2, 2004. The Company
reported a gain on the sale of the cemeteries in 2003 of $1,139,000, after taxes, which is included in discontinued operations
in 2003. For business reporting purposes, Rock of Ages Kentucky Cemeteries was previously classified in the Cemeteries
segment.

Operating results from the Autumn Rose Quarry and Rock of Ages Kentucky Cemeteries, LLC for the years ended
December 31, 2003, 2002 and 2001 were as follows (in thousands):

Years Ended December 31,

Autumn Rose Quarry 2003 2002 2001
Net Sales $ 305 $ 194 $ 271
Gross Profit (85) (148) (115)
Pretax income (loss) (85) (148) (115)
Income tax (benefit) expense 17 (30) (23)
Net income (loss) (68) (118) (92)

Rock of Ages Kentucky Cemeteries, LL.C

Net Sales 3,823 4,604 3,143
Gross Profit 1,262 2,009 818
Pretax income (loss) (316) 463 (749)
Income tax (benefit) expense (71) 93 (150)
Net income (loss) (245) 370 (599)

The total income from discontinued operations for 2003 is net of the Autumn Rose impairment loss and the gain on the sale of
the cemeteries. Discontinued operations also includes interest expense of $201,000, $216,000 and $365,000 for 2003, 2002 and
2001, respectively.
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ROCK OF AGES CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2003, 2002 and 2001

Assets and liabilities of Autumn Rose Quarry and Rock of Ages Cemeteries, LLC were as follows (in thousands):

December 31,

Autumn Rose Quarry 2003 2002
Current assets $ 817 $ 230
Property, plant and equipment, net — 1,384
Total assets 817 1,614
Current liabilities 17 143
Total liabilities 17 143

Rock of Ages Kentucky Cemeteries, LLC

Current assets — 2,162
Property, plant and equipment, net — 5,150
Other assets — 21,607
Total assets — 28,919
Current liabilities — 2,289
Other liabilities — 26,853
Total liabilities — 29,142

In October 2001, the Company entered into an agreement to sell the Lawson manufacturing plant in Barre, Vermont. In
connection with this sale, it was determined the values of certain assets had been impaired. At December 31, 2001, in
accordance with SFAS No. 121, "Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to be
Disposed of", the Company recorded a non-cash charge related to the impairment of assets of $800,003. These assets held
for sale had been grouped together and classified as "assets held for sale" in the current assets section of the balance sheet as
of December 31, 2001. Assets held for sale have been written down to their realizable values based upon expected sale
proceeds. The Lawson sale was completed in January 2002.

During the third quarter of 2001, the Company completed the sale of the SMI and Childs manufacturing plants and the
Royalty and Millstone quarries in Elberton Georgia in which cash of $3,250,000 was received and a note receivable was
recorded for $1,640,000 in exchange for $6,121,693 of assets. Closing costs of $287,467 were also incurred. The loss on sale
of assets reported for the year ended December 31, 2001 includes a non-tax deductible disposal of intangible assets of
approximately $3.7 million. Taxable income resulted from the sale of inventory and property and equipment, the impact of
which was recorded in the three months ended September 30,2001.

During the second quarter of 2001, the Company sold an idled Saw Plant in Barre, Vermont in which cash of $300,505 was
received in exchange for $515,433 of assets. The loss on the sale was included in the 2001 Statement of Operations as a loss
on disposal of assets.
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INDEPENDENT AUDITORS' REPORT ON SUPPLEMENTARY INFORMATION

The Board of Directors
Rock of Ages Corporation:

Under date of February 20, 2004, we reported on the consolidated balance sheets of Rock of Ages Corporation and subsidiaries as of
December 31, 2003 and 2002, and the related consolidated statements of operations, stockholders' equity and comprehensive income
(loss), and cash flows for each of the years in the three-year period ended December 31, 2003. In connection with our audits of the
aforementioned consolidated financial statements, we also audited the related consolidated financial statement schedule referred to as
"Schedule II - Valuation and Qualifying Accounts and Reserves.” This financial statement schedule is the responsibility of the
Company's management. Our responsibility is to express an opinion on this financial statement schedule based on our audits.

In our opinion, such financial statement schedule, when considered in relation to the basic consolidated financial statements taken as a
whole, presents fairly, in all material respects, the information set forth therein.

KPMG LLP
/s/ KPMG LLP

February 20, 2004
Burlington, Vermont
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COLUMN A

DESCRIPTION

2003
Allowances for doubtful accounts

2002
Allowances for doubtful accounts

2001
Allowances for doubtful accounts

ROCK OF AGES CORPORATION AND SUBSIDIARIES

Schedule 11 - Valuation and Qualifying Accounts and Reserves

$

$

$

Years ended December 31, 2003, 2002 and 2001

COLUMNB

BALANCE AT
BEGINNING
OF PERIOD

1,046

1,548

1,303

(In Thousands)
COLUMNC
ADDITIONS
INCREASE CHARGED TO
DUE TO COSTS AND
ACQUISITIONS EXPENSES
— 655
— 675
534 743

See accompanying independent auditors’ report on supplementary information.
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COLUMND

DEDUCTIONS

961

1,177

1,032

COLUMNE

BALANCE A
END
OF PERIOD

740

1,046

1,548



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: March 30, 2004

ROCK OF AGES CORPORATION

By: /s/ Kurt M, Swenson
Kurt M. Swenson
President, Chief Executive Officer and
Chairman of the Board of Directors

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities indicated as of March 31, 2003.

SIGNATURE

/s/Kurt M, Swenson
Kurt M. Swenson

/s/ Douglas S. Goldsmith
Douglas S. Goldsmith

/s/Richard C. Kimball
Richard C. Kimball

/s/James L. Fox
James L. Fox

{/s/ Douglas M. Schair
Douglas M. Schair

/s/Charles M, Waite
Charles M. Waite

[s/Frederick E. Webster Jr.

Frederick E. Webster Jr.

TITLE

President, Chief Executive Officer and Chairman of the Board of Directors
(Principal Executive Officer)

Chief Financial Officer and Treasurer (Principal Financial and Accounting Officer)
Director, Chief Strategic and Marketing Officers

Director

Director

Director

Director
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EXHIBIT INDEX

EXHIBIT
NUMBER DESCRIPTION
3.1 Form of Amended and Restated Certificate of Incorporation of the Company (incorporated herein by reference to

3.2

10.1*

10.2*

10.3*

10.4*

10.5%

10.6%*

10.7

10.8

10.9

Exhibit 3.1 to the Company's Registration Statement on Form S-1 (Registration No. 333-33685) filed with the Securities
and Exchange Commission on August 15, 1997 and declared effective on October 20, 1997)

Amended and Restated By-laws of the Company (as amended through April 6, 1999) (incorporated herein by reference
to Exhibit 3.2 to the Company's Quarterly report on Form 10-Q for the quarterly period ended March 31, 1999 and filed
with the Securities and Exchange Commission on May 17, 1999)

Specimen Certificate representing the Class A Common Stock (incorporated herein by reference to Exhibit 4 to the
Company's Registration Statement on Form S-1 (Registration No. 333-33685) filed with the Securities and Exchange
Commission on August 15, 1997 and declared effective on October 20, 1997)

Rock of Ages Corporation Amended and Restated 1994 Stock Plan (as amended through October 26, 1998)
(incorporated herein by reference to Exhibit 10.1 to the Company's Annual Report on Form 10-K for the fiscal year
ended December 31, 1998 and filed with the Securities and Exchange Commission on March 31, 1999)

- Rock of Ages Corporation Key Employees Deferred Salary Plan (incorporated herein by reference to Exhibit 10.2 to the

Company's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2002 and filed with the
Securities and Exchange Commission on November 14, 2002)

Employment Agreement of Kurt M. Swenson (incorporated herein by reference to Exhibit 10.2 to the Company's
Registration Statement on Form S-1 (Registration No. 333-33685) filed with the Securities and Exchange Commission
on August 15, 1997 and declared effective on October 20, 1997)

Employment Agreement of Peter Friberg dated August 28, 2001 (incorporated herein by reference to Exhibit 10.4 to the
Company's Annual Report on Form 10-K for the year ended December 31, 2002 and field with the Securities and
Exchange Commission on March 31, 2003)

Separation Agreement and General Release between the Company and John L. Forney dated July 23, 2002 (incorporated
herein by reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for the quarterly period ended
June 30, 2002 and filed with the Securities and Exchange Commission on August 14, 2002)

Form of Salary Continuation Agreement (incorporated herein by reference to Exhibit 10.15 to the Company's
Registration Statement on Form S-1 (Registration No. 333-33685) filed with the Securities and Exchange Commission
on August 15, 1997 and declared effective on October 20, 1997)

Form of Collective Bargaining Agreement dated May 1, 2003 by and between Rock of Ages Corporation and the United
Steelworkers of America, AFL-CIO-CLC on behalf of Amalgamated Local #4 (incorporated herein by reference to
Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2003 and filed
with the Securities and Exchange Commission on August 13, 2003)

Form of Collective Bargaining Agreement dated April 28, 2003 by and between Rock of Ages Corporation-Quarries
Division and the United Steelworkers of America, AFL-CIO-CLC on behalf of Amalgamated Local #4 (incorporated
herein by reference to Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q for the quarterly period ended
June 30, 2003 and filed with the Securities and Exchange Commission on August 13, 2003)

Form of Collective Bargaining Agreement dated April 26, 2003 by and between Rock of Ages Corporation and the
Granite Cutter's Association (incorporated herein by reference to Exhibit 10.3 to the Company's Quarterly Report on
Form 10-Q) for the quarterly period ended September 30, 2003 and filed with the Securities and Exchange Commission
on November 13, 2003)
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10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Form of Side Letter Agreement dated April 26, 2003 by and between the Granite Cutter's Association and Rock of Ages
Corporation (incorporated herein by reference to Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2003 and filed with the Securities and Exchange Commission on November 13,
2003)

Credit Facility dated as of June 25, 1997 between Royal Bank of Canada and Rock of Ages Canada, Inc., Rock of Ages
Quarries Inc. and Rock of Ages Canada Inc. (incorporated herein by reference to Exhibit 10.20 to the Company's
Registration Statement on Form S-1 (Registration No. 333-33685) filed with the Securities and Exchange Commission
on August 15, 1997 and declared effective on October 20, 1997)

Financing Agreement dated December 17, 1997 by and between The CIT Group/Business Credit, Inc., Rock of Ages
Corporation, Royalty Granite Corporation, Carolina Quarries, Inc., Pennsylvania Granite Corp., Childs & Childs Granite
Company, Inc., Southern Mausoleums, Inc. and Rock of Ages Memorials LLC (incorporated herein by reference to
Exhibit 10.19 to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 1997 and filed
with the Securities and Exchange Commission on March 31, 1998)

Fifth Amendment to Financing Agreement dated as of October 25, 2002, by and between The CIT Group/Business
Credit and Rock of Ages Corporation, Rock of Ages Kentucky Cemeteries, LLC, Carolina Quarries, Inc., Autumn Rose
Quarry, Inc., Pennsylvania Granite Corp., Keith Monument Company, LLC, Rock of Ages Memorials, Inc. and Sioux
Falls Monument Co. (incorporated herein by reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q
for the quarterly period ended September 30, 2002 and filed with the Securities and Exchange Commission on
November 14, 2002)

Sixth Amendment to Financing Agreement dated as of November 11, 2003, by and between The CIT Group/Business
Credit and Rock of Ages Corporation, Rock of Ages Kentucky Cemeteries, LLC, Carolina Quarries, Inc., Autumn Rose
Quarry, Inc., Pennsylvania Granite Corp., Keith Monument Company, LLC, Rock of Ages Memorials, Inc. and Sioux
Falls Monument. Co.

Seventh Amendment to Financing Agreement dated as of February 17, 2004, by and between The CIT Group/Business
Credit and Rock of Ages Corporation, Rock of Ages Kentucky Cemeteries, LLC, Carolina Quarries, Inc., Autumn Rose
Quarry, Inc., Pennsylvania Granite Corp., Keith Monument Company, LLC, Rock of Ages Memorials, Inc. and Sioux
Falls Monument Co.

Letter Agreement dated August 8, 2003 by and between Rock of Ages Corporation, CIT Business Credit and Fleet
National Bank (incorporated herein by reference to Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q for
the quarterly period ended June 30, 2003 and filed with the Securities and Exchange Commission on August 13, 2003)

Letter Agreement dated November 11, 2003 by and between Rock of Ages Corporation, CIT Business Credit and Fleet
National Bank (incorporated herein by reference to Exhibit 10.5 to the Company's Quarterly Report on Form 10-Q for
the quarterly period ended September 30, 2003 and filed with the Securities and Exchange Commission on November
13,2003)

Supply Agreement dated as of September 7, 2000 by and between Keystone Memorials, Inc. and Rock of Ages
Corporation (incorporated herein by reference to Exhibit 10.14 to the Company's Annual Report on Form 10-K for the
fiscal year ended December 31, 2000 filed with the Securities and Exchange Commission on March 31, 2001)

Supply Agreement dated as of January 11, 2002 by and between Rock of Ages Corporation and Adams Granite Co., Inc.
(incorporated herein by reference to exhibit 10.15 to the Company's Annual Report on Form 10-K for the fiscal year
ended December 31, 2001 and filed with the Securities and Exchange Commission on April 1, 2002)
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10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

11.

18.

21.

23.

311

31.2

321

Supply Agreement dated as of August 20, 2001 by and between Rock of Ages Corporation, Keystone Memorials, Inc.
and IMEX International, Inc. (incorporated herein by reference to Exhibit 10.16 to the Company's Annual Report on
Form 10-K for the fiscal year ended December 31, 2001 and filed with the Securities and Exchange Commission on
April 1, 2002)

Amendment to Supply Agreement dated as of January 1, 2004 by and between Rock of Ages Corporation and Adams
Granite Co., Inc.

Promissory Note dated January 11, 2002 in the amount of $250,000 from Adams Granite Company, Inc. to Rock of
Ages Corporation (incorporated herein by reference to Exhibit 10.17 to the Company's Annual Report on Form 10-K for
the fiscal year ended December 31, 2001 and filed with the Securities and Exchange Commission on April 1, 2002)

Promissory Note dated October 26, 2001 in the amount of $800,000 from Mize Acquisition, Inc. to Rock of Ages
Corporation (incorporated herein by reference to Exhibit 10.18 to the Company's Annual Report on Form 10-K for the
fiscal year ended December 31, 2001 and filed with the Securities and Exchange Commission on April 1, 2002)

Promissory Note dated August 20, 2001 in the amount of $840,000 from Keystone Memorials, Inc. to Rock of Ages
Corporation (incorporated herein by reference to Exhibit 10.19 to the Company's Annual Report on Form 10-K for the
fiscal year ended December 31,2001 and filed with the Securities and Exchange Commission on April 1, 2002)

Asset Purchase Agreement dated July 28, 2003 by and between Rock of Ages Kentucky Cemeteries, LLC and Saber
Management, LLC (incorporated herein by reference to Exhibit 10.3 to the Company's Quarterly Report on Form 10-Q
for the quarterly period ended June 30, 2003 and filed with the Securities and Exchange Commission on August 13,
2003)

Assignment to Asset Purchase Agreement dated August 27, 2003 by and between Saber Management, LLC and Saber
Management-Kentucky, LLC (incorporated herein by reference to Exhibit 10.1 to the Company's Quarterly Report on

Form 10-Q for the quarterly period ended September 30, 2003 and filed with the Securities and Exchange Commission
on November 13, 2003)

Extension Agreement dated September 30, 2003 by and between Rock of Ages Kentucky Cemeteries, LLC and Saber
Management-Kentucky, LLC (incorporated herein by reference to Exhibit 10.2 to the Company's Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2003 and filed with the Securities and Exchange Commission
on November 13, 2003)

Statement re: computation of per share earnings (incorporated herein by reference to Note (1)(q) of the Company's
consolidated financial statements (filed herewith))

Letter re: Change in Accounting Principles (incorporated herein by reference to Exhibit 18 to the Company's Annual
Report on Form 10-K and filed with the Securities and Exchange Commission on March 31, 2003)

Subsidiaries of the Company
Consent of KPMG LLP

Certification of CEO pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of CFO pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of CEO pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.
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322 Certification of CFO pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.

* This exhibit is a management contract or compensatory plan or arrangement.
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